Commitment To Insure

ALTA Commitment - 1982

AGREEMENT TO ISSUE POLICY

We agree to issue a policy to you according to the terms of this Commitment. When we
show the policy amount and your name as the proposed insured in Schedule A, this

*
* * X Commitment becomes effective as of the Commitment Date shown in Schedule A.
* * If the Requirements shown in this Commitment have not been met within six (6) months after
x the Commitment Date, our obligation under this Commitment will end. Also, our obligation
»* X under this Commitment will end when the Policy is issued and then our obligation to you will
* x * x be under the Policy.

QOur obligation under this Commitment is limited by the following:
The Provisions in Schedule A.

The Requirements in Schedule B-|

The Exceptions in Schedule B-1l.

The Conditions below.

This Commitment is not valid without SCHEDULE A and Sections | and 1l of SCHEDULE B.
CONDITIONS

1. Definitions. {a) "Mortgage" means mortgage, deed of trust or other security instrument.

(b} "Public Records" means title records that give constructive notice of matters affecting your title -
according to the state statutes where your land is located.

2. Later Defects. The Exceptions in Schedule B - Sections Il may be amended to show any defects, liens
or encumbrances that appear for the first time in the public records or are created or attach between the Commitment Date and the date of which all
of the Requirements (a) and {c) of Schedule B - Section | are met. We shall have no liability to you because of this amendment.

3. Existing Defects. If any defects, liens or encumbrances existing at Commitment Date are not shown
in Schedule B, we may amend Schedule B to show them. If we do amend Schedule B to show these defects, liens or encumbrances, we shall be
liable to you according to Paragraph 4 below unless you knew of this information and did not tell us about it in writing.

4. Limitation Of Our Liability. Our only obligation is to issue to you the Policy referred to in this
Commitment, when you have met its Requirements. If we have any liability to you for any loss you incur because of an error in this Commitment, our
liability will be limited to your actual loss caused by your relying on this Commitment when you acted in good faith to:

Comply with the Requirements in Schedule B - Section |

or

Eliminate with our written consent any Exceptions shown in Schedule B - Section il.

We shall not be liable for more than the Policy Amount shown in Schedule A of this Commitment and
our liability is subject to the terms of the Policy form to be issued to you.

5. Claims Must Be Based On This Commitment. Any claim, whether or not based on negligence, which
you may have against us concerning the title to the land must be based on this Commitment and is subject to its terms.

IN WITNESS WHEREQF, Old Republic National Title Insurance Company has caused its corporate name
and seal to be hereunto affixed by its duly authorized officers on the date shown in Schedule A, to be valid when countersigned by a validating
officer or other authorized signatory.

OLD REPUBLIC NATIONAL TITLE INSURANCE COMPANY
A Stock Lompany
400 Second Avenuve South, Minneapolis, Minnesota 55401

‘ (612} 371-1111

7 w

4 /"’
Authorized Sig?ﬁiw /

President

g “LJMQ
ORT Form 3538 Attest ! Secretary
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APPLICATION NO.: HEN-OR1039493
ALTA COMMITMENT - 1982 Rev.
SCHEDULE A

APPLICATION NO.: OR1039493-H
1. EFFECTIVE DATE: April 6, 2006 AT 7:00 AM

2. POLICY OR POLICIES TO BE ISSUED:

[] 'ALTA' RESIDENTIAL OWNERS POLICY REV 1987
X'ALTA' OWNER'S POLICY 10-17-92 $TO COME

PROPOSED INSURED:

TO COME
[ J'ALTA' LOAN POLICY 10-17-92

PROPOSED INSURED:

[ ] OTHER POLICY ISSUED

PROPOSED INSURED:

[_] OTHER POLICY ISSUED

PROPOSED INSURED:

3. THE ESTATE OR INTEREST IN THE LAND DESCRIBED OR REFERRED TO IN THIS
COMMITMENT AND COVERED HEREIN IS A FEE SIMPLE AND TITLE THERETO
IS AT THE EFFECTIVE DATE HEREOF VESTED IN:

City of Minneapolis

ORDOCS ORT ALTA COMMITMENT 1982 FOR ALL POLICY TYPES
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APPLICATION NO.: HEN-OR1039493

4. THE LAND REFERRED TO IN THIS COMMITMENT IS DESCRIBED AS FOLLOWS:

That part of the West Half of the Northwest Quarter of Section 26, Township 29, Range 24,
Hennepin County, Minnesota, which lies below an elevation of 925.00 feet N.G.V.D. 1929
Sea Level Datum described as follows:

Beginning at the intersection of the Southwesterly line of Seventh Street South with the
Northwesterly line of Fifth Avenue South; thence Northwesterly along the Southwesterly line
of Seventh Street South to a point which is 165.00 feet Southeasterly from its intersection
with the Southeasterly line of Fourth Avenue South, as measured along said Southwesterly
line of Seventh Street South; thence Southwesterly parallel with the Southeasterly line of
Fourth Avenue South for 155.00 feet more or less to the Northeasterly line of the city alley;
thence Southeasterly along said alley line to its intersection with a line drawn parallel with
and 145.00 feet Northwesterly of the Northwesterly line of said Fifth Avenue South, as
measured along the Northeasterly line of Eighth Street South; thence Southwesterly along
said line parallel with Fifth Avenue South 175.00 feet more or less to the Northeasterly line
of said Eighth Street South; thence Southeasterly along the Northeasterly line of said Fifth
Avenue South; thence Northeasterly along the Northwesterly line of said Fifth Avenue South
to the point of beginning.

Subject to and together with covenants, conditions and easements including easements for
access, utilities and support as contained in Restated Reciprocal Easement Agreement,
Document No. 1584947.

Being registered land as is evidenced by Certificate of Title No. 667423.

Known as 700 5™ Avenue South, Minneapolis, Minnesota.

ORDOCS ORT ALTA COMMITMENT 1982 FOR ALL POLICY TYPES
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APPLICATION NO.: HEN-OR1039493

SCHEDULE B - SECTION 1
REQUIREMENTS
The following are the requirements to be complied with:

1. The Title of TO COME is to be established of record.

ORDOCS ORT ALTA COMMITMENT 1982 FOR ALL POLICY TYPES
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APPLICATION NO.: HEN-OR1039493

D

E

SCHEDULE B - SECTION 2
STANDARD EXCEPTIONS

Facts which would be disclosed by a comprehensive survey of the premises described herein.
Rights and claims of parties in possession.

Mechanics', Contractors', or Materialmen’s liens and lien claims, if any where no notice
appears of record.

Any change in title occurring subsequent to the effective date of this Commitment and prior
to the date of issuance of the Title Policy.

Easements, or claims of easements, not shown by the public records.

IN ADDITION TO THE STANDARD EXCEPTIONS, CONDITIONS, STIPULATIONS AND
EXCLUSIONS FROM COVERAGE CONTAINED HEREIN AND IN THE COMPANY'S
USUAL FORM OF POLICY, THE LAND REFERRED TO IS, AS OF THE EFFECTIVE
DATE HEREOF, SUBJECT TO THE FOLLOWING:

1.

There are no pending special assessments.
NOTE: Taxes include annual assessment for Nicollet Mall Service Charge.

Taxes for 2006 in the amount of $1,483.60 are not paid. (Base tax amount $exempt.) (Tax
No. 26-029-24-22-0091.)

NOTE: Hennepin County tax records indicate property is non-homestead for taxes payable
in the year 2006.

Easement for public sidewalk as contained in Document No. 4637367.
Easement for public alley as contained in Document No. 4637368.

Covenants, Conditions and Easements as contained in Restated Reciprocal Easement
Agreement filed as Document No. 1584947.

Terms and conditions of a Memorandum of Lease dated January 11, 1983, filed January 25,
1983, as Document No. 1498781, referring to that certain unrecorded lease by and between
City of Minneapolis, as lessor, and F&M Marquette National Bank, as lessee, dated January
24, 1983.

Terms, conditions and easements contained in Skyway Agreement dated January 1, 1994,
filed January 3, 1994 as Document No. 2461742.

Terms and conditions of Reserve Parking Agreement filed as Document No. 4093319.

NOTE: If there are any questions concerning the exceptions shown on this commitment,
please call Rick Zilka at (612) 371-1178.

ORDOCS ORT ALTA COMMITMENT 1982 FOR ALL POLICY TYPES
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Cdm'mitment To Insute, |

ALTA Commitment - 1982

- x * % X INFORMATION SHEET

* * The Title Insurance Commitment is a legal contract between you and the Company. It is issued to
X % show the basis on which we will issue a Title Insurance Policy to you. The Policy will insure you

¥ * against certain risks to the land title, subject to the limitations shown in the Policy.

* * The Company will give you a sample of the Policy form, if you ask.
The Commitment is based on the land title as of the Commitment Date. Any changes in the land
title or the transaction may affect the Commitment and the Policy.
The Commitment is subject to its Requirements, Exceptions and Conditions.
THIS INFORMATION IS NOT PART OF THE TITLE INSURANCE COMMITMENT. YOU SHOULD READ
THE COMMITMENT VERY CAREFULLY.
If you have any questions about the Commitment, contact
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AGREEMENT TO ISSUE POLICY Back Cover
SCHEDULE A Insert

1. Commitment Date ‘

2. Policies to be Issued, Amounts and Proposed Insureds
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CONDITIONS Back Cover
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'RESTATED RECIPROCAL EASEMEN&‘BGREEMENT

THIS RESTATED RECIP%SCAL EASE T AGREEMENT mace and::
entered ifito as of this /jr* day of ;1984 by and among

the CITY OF MINNEAPOLIS, a municipal corpo at on of the County of

Hennepin,  State of M%nnesota,»mGA DEVELOPMENT INC,, a Minnesota’
corporation, and MINNEAPOLIS HOMETEL ASSOCIATES LIMITED PARTNER-
SHIP, a Minnesota Limited Partnership. This Restated Reciprocal
Easement Agreement replaces in entirety that certain Reciprocal
Easement Agreement dated February 1, 1983,: ‘recorded in the office
of the County Recorder, Hennepin County, Minnesota, as Document
o, 4779296 and filed in the office of the: Registrar of Titles,
Hennepin County, Minnesota, as Document No. 1505596,

PRELIMINARY STATEMENT OF FACTS

This Agreement is given with respect. to the following
Statement of Facts- .

i a. The City is the Owner in fee ‘simple of that certain
real properky situate in the City of Minneapolis, more fully
described in Exhibit A attached hereto and made a part hereof
("City Par"el ¥

' b. The ity has established and ‘treated Development
District Number 54 as an economic development district pursuant
to Minn. Stat. Chapter 273 ard 472(a};

c. The City Parcel, the Hotel Parcel, and the Condo-
minjum FParcel constitute a portion of the economic development
districh:

d; The City has constructed a publlc Parkxng Ramp
{(Ramp 4A) on' the City Parcel as part of fha Clty fringe parking
system; )

e. The City has determined that 1t is desirable for
the air space above the City Parcel ke used for Lons,ructzon of a
hotel and residential condominium/office units;

f£. The City believes that the development of the air
space for such purposes is in the public interest, is consistent
with the present and contemplated development of Minneapolis,
increases the tax base of the City in the local taxing district
in which the Parkinyg Ramp project is located, provide jobs for
local residents and otherwise be beneficial .to the City and the
citizens of Minneazpolis and surrounding areas,

g. Hometel has acyuired title to the Hotel Parcel and
nas agreed to construct a 6-story hotel facility therein;
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h. TGA has acquired title to the Condominium Parcel
and has agreed to construct an approximetely 12-story residential
condominium/office complex therein;

;. Becabse the development of the respective Hotel and

Condominium projects has hecessitated the construction of special .

columns, foundations, 2and supports of the Parking Ramp strong
enough t& support ard Zeccommodate ‘the air space developments and
has necessitated integral easements, appurtenances, obligations
and benefits of the respective parties regarding the ownership,
use and opperation of the respective Parcels as an integrated
property, it is necessary that ‘an agreement be entered into
providing for a permanent arrangement and definition regarding
such rights, easements, appurtenances, obligations and benefits
Wl ich shall rup with the land and bind the parties hereto and
tiair successors and assigns.

NOW, THEREFORE, and in consideration of the premises
and of the mutual covenants herein contained and for cther goed
znd valuable consideration, the receipt and sufficiency of which
are hereby acknowliedged, the parties hereto.agree to the fcilow-
ing terms and conditions of this Restated Reciprocal Basement

Agrcement:

ARTICLE I
Definitions
s used in this Agreement, the following words and
terms shall have the meanings specified in this Article I unless
the context thereof clearly requires otherwise:

Chase. AL area including the.necessaxy surrounding
partition or wall so a3 to enclose that area. In each instance
where reference is to a chase, it is the obligation of the Cunex
of the servient Parcel to coastruct such partiticn or wall. '

City. The City of Minneapolis, a municipal corporation
organized under the laws of the State of Minnesota, and its
successors and assigns.

‘City Parcel. . That certain real estate situated in the
County of Hennepin, State of Minnesota, more fully described in
Exhibit A attached hereto. P . :

o commori Btility Facilities. ~Storm drainagé pipes,
‘sanitary ‘sewer systems, gas.lines, water lines’ S
lines and cooling watey systems, fire protect _on installations,
powar céables. and lines, and emergengy genérators and fire main
booster pumps, and any and cthex forms of energy or ytility
services which grs‘av;ilablé'fér service to and use by the .
patfties’ jointly hereto for .any two {2} .01 more respective Farcels

- . I - : n

-2-

nd systems, steam
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in common, it being the intent that any such forms of energy or
utility services which are used solely by or for the sole benefit
of only one Parcel shall not be ceemed to be a common utility
farility.

Completion Date. The date on which each party shall
have substantially completed the construction of its respective
Improvements to the satisfaction of the City Coordinator in
aceordance with the approved Plans and an occupancy Or use permit
has been issued with respect thereto.

Condemnation, Condemn or Condemned. The taking of any
portion of any Farcel pursvant to an exercise of power of eminent
Jdomain cr any conveyance in lieu of condemnation undar a threat
thereof to a purchaser having the power of condemnation with
respect to the property in guestion.

Condominium. The condominium office or rental office
not in condcminium form and the residential condominium units
designed and constructed or to be constructed in accordance with
the Plans including all facilities appurtenant thereto and
including the Condominium Developer's Improvements located in the

Parking Ramp,

Condominium Developer. TGA Development, Inc., and its
successors and .assigns.

-Condominium Development Contract. That certain Con-
tract for Development by anc between the CTity and Ted Glasrud
rssoci.tes, Inc., & Minnescta corporation, as amended by the
rirst Amendment dated the 7 w8 Gay of Yoo 0 1881, and

by the Second hmendment dated the -y, - day of L R
19§1. Ted Glasrud Associates, Inc. has assigned iis interest in

szid Contract for Development to WGA Development, Inc., by
assignment dated the {tw  day of ‘}»b.¢_~ , 1984.

Condominium pPsrcel. The volume of air space located
dgirestly above the Hotel Parcel and more fully described in
Exhibit C attached together with all easement rights appurtenant

thereto and whichk are described herein.

contractors. ‘pil persons performing Work or providing
vetion of any Improvements on a Farcel.

. “Drawings. A set of
fhrough sixteen. shgwing-erchit
‘rarking Ramp levels and Hotel
the Condominium, Hotel.and Parking Ramp
casements and constituting Exhibit D attached.

sixteen drawings numberad one
ectural floor plans of certain
levels as wsll as cross sections of
necessary to describe tre

~3-
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Hometal., Minneapolis Hometel Associates Limited
Partnership, a Minnesota limited partnership, ard its successors
and assigns.

Hotel Development Contract. That certain Contract for
Development by an. between the City a%ud Inn Management, Inc.,
dated Dzcember 3, 1980, as amended by First Amendment to the
Contract for Lease and Development of Air Rights dated Octo- ;
ber 28,° 19B1, and ‘assigned-to: Bometel by Agreement datéd Decem- .
ber 24, 1982, between Inn Managenent Inc. and Hometel, and
amended and'sup;lemented by Second Amendment and Supplemental
Contract for Lease and Development of Air Rights for Hotel in
Development District No. 54 dated December 27, 1882.

Hotel. Those Improvements constructed or to be con-

structed on the Hotel Pa10el for use as a hotel and all equlpment
and facilities appurtenant thereto. : .

Hotel Developer. Minneapolis Hometel Assorla*e=
leltea Partnersth, a: Mlnnesota leited Partrersh;p, its succes-
sors ané asszgns. : .

ir space lccated i
directly and 1wmadlately above the Parking Ramp and more fully
described-in” Exhibit B attached hereto tcgether with all easement
rights apuuré@ﬂiﬁf“fﬁéreto and which are described hexein.

. Impr oiements. “The. Parklnq Ranmp,. Hotel, and Condominium
or any cne or more of them as the centext hereof reguires.

.Lender. Any 1ender proviéina funds for the financing,
whether long term or short term, of any of the Tmprovements which
finaacing shall be secured by a lien on the interest of the
respective Parcel Ownex in its respective Parcel.

Mortgagee. Any holdexr of a Mortgage crezting a lien on
the Parcel or any porticn thereof.

Occupant. Any party other than the Parcel Owner which
from time to time is entitled to the use and nccupancy of a

Parcel or any portion “hereof under any agreement with the Parcel
Owner.

Owner. The owner -in_.fee ©f a Parcel or any portion
hereof who or uhwch 15 also 43met1mes rnferred to as a “Parfy.

Parral.; The Hotel Pa*ccl Condomxn;un Parcel, or City
Parcel as the context hereof req 1res,

. Parking’ Ramg. The structure consxstlng of eleven
floors, ahove ground and below ground, including the parking

05/16/84

facility, all of ‘which have been constructed by the City on the
City Parcel, and which occupies the entire City Parcel.

Party or Parties

Pz The Owner or Owners of a Parcel or a
portion thereof.

Whenever "Party" or "Parties" is used it

. includes the successors and assigns of the Party or Parties.

Permittee. The Parties and their respective officers,
ectors, emﬂlovees, ‘agents, contracto's, customers, visitors,

invitees, licensees, tenants, subtenants, and concessionaires.

Persons. Individuals, partnerships, firms, associa-
tions and corporations and any other form of legal entity.

Plans. The respective Drawings and Specifications for
the construction of the entire Project when treated as a unit.

Broject. The Parking Ramp, the Hotel, and the Condc-
minium, when treated .as an ‘ngegrated unit for purposes of this

‘Agreement.

P*03ect Archltec*s. The Stageberg Partnexrs Xnc.,

‘Mlnneapolxs, ‘Minnesctd, and Bentz-Thompson-Rietow Inc., Minnea-

polis, Minnesote.

Public Par?lng Facility. That portion of the Parking
Ramp designed and used exclusively for vehicle parking and

_facilities appurtenant thereto.

Shared Facilities. Those facilities which are used by
more than che Party.

Skyway. The above-ground facility connecting the
Parking Ramp with other buildings in the Minneapolis Skyway
System as may from time to time be constructed.

Sgecxf-catlons. The specifications for the Project as
Pompleted by the Project Architects approved by the Parties
hereto in writing. An original set of such specificaticns shall
be maintained in the office of the City-Engineer.

TGA. . TGA Development, Inc., a Minnesota corporation,
and its succesaox= and assigns.

Wurx. All materials, labor, and effort required to
construct roject an. the respective Improvemunts.
ibits, Tha following exhibits are attached to this
Agreement, to-wit:
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mechanical apparatus) over and across that part of the Parking
Ramp shown on sheets numbered 1 through 7 of the Drawings and
‘jdentified as "Parking Ramp/Hotel Elevators.” City reserves the
right to the use from time to time of elevators numbered i, 2, 3

Exhibit A - The description of the City Parcel.
Exhibit B - The description of the Hotel Parcel.
Exhibit C - The description of the Copdominium Parcel.
Exhibit D - Drawings. R : ’

ARTICLE IX

Estates Covered
The following,gstatés are covered by this rgreement.

. Section 2.i. Estate of City. The right, title and
interest of the City: in Bnd.to the City Parcel, including the

Parking Rampl

S

SERtY . .Bection 2.2, Estate ‘Homereli .1
j.terest of Hometel in and to theé Hotel Parcel, including the
Hotel -Improvements. ; :

Section 2.3. Estate of TGA. The right, titie and
interest of TGA ia and t the Condominium P cel, including the
Condominium' Improvemes ) ' N T

. Segtion 204 fieral ‘Description of Parcels. - The
respective fee simple interests in the Hotel Parcel, the Condo--
minium Parcel, and the City Parcel are referred to in this
ngreement collectively as the "Parzels" and any one may be
referred to in this Agreement gemerically as & Jarcel or by its
specific description as Hotel Parcel, City Parcel, or Condominium
Parcel. The relative locations of the respective Parcels are
illustrated in the Drawings contained in Exhibit D attached to
this Agreement. .

ARTICLE IIX
Creation of Easements

The Party or Parties indicated herein grant to the
Party or Parties designated the following easements, which '’
easements shall be exclusive or nconexclusive, as hereinafter
indicated (for convenience in describing certain easements,
covepants and ‘résponsibilities in this Article III and elsewhere
in this Agreement, the identification of locations and portions
of the Imprcvements’ in the Project ané pf the casement is :
sometimes made reference to by identified areas and locations or
drawing reference numbers shown in the Drawings contained in
Exhibit D). S Cod

Section 3.,1. City Easements go Hometel. City herebdy
grants to. Hometel the following easements: I
*a, A'nonexclusive “easement foi the use of four
glevatorst(;nclvﬁing;mechanica; space; slectrical wiring, and

The:right"fitie and .

<18,

and 4 for the passage cf Permittees. The City shall be respon-
sible for the installation, maintenance, repair and operation of
elevators numbered 1, 2 and 3, and shall be responsible for the
installation, maintenance, and repair of the shafts for all four
elevator shafts up to but not through. the first floor of the
Hotel Parcel. Hometel shall be responsible for the installation,
maintenance, repair and operation of elevator number 4. Addi-
tionally, Hometel shall be responsible for the installation,
maintenance, and repair -of the shafts for all four elevator

shafts located within'the Hotel Parcel.. -~

b. 2n exclusive easement for the purpose of tilizing
that ‘area identified in the Drawings as "Hotel Service Desk and
Storage" on sheet number 4 for the purpose of maintaining a hotel
service desk and storage facilities.

. c. fexclusive easement for use and maintenance of
e ‘area described -in the Drawings as "Hotel Drop-off"™ on sheet
umber 4-of the: Drawings for ‘the purpcse of permitting Permittees
to unload passengers and baggage for entrance to the Parking Ramp
and Hoter elevators and .lobby.

8. An exclusive easement for the encroachment of the
swimming pool located cn the first floor of the Hohel Parcel to
the extent that the swimning pool may encroach onto the City
Parcel and including the right to service, repair, maintain,
construct and reconstruct the pool, including mechanical eqguip-
ment, piping, and insulation, from time to time. The swimming
pool is identified as the vswimming pool® in the Drawings on
sheets numbered 15 and 16.

e. An exclusive easement for the encroachment of four
elevators, eguipment room, piston casings and nrotective guard
posts, located in the upper levels of the City Parcel to the
extent that said elevators may encroach onto the City Parcel and
including the right to service, maintain, repair, construct and
reconstruct the elevators and piston casings, including mechan~

“jcal spacz, electrical wirihg, mechanical appavatus, irsulation,
and the like :as shown on tie Drawings oa sheets pumbered 7 ard

£. An-exclusive easement for the encroachment of an
atrium ventilation system on the first flcor of the Hotel Farcel
to the extent that ‘said atrium ventilation system may encroach
onto ‘the City Parcel and including the right to service, wain-
tain, repair, construst and reconstruct the atrium ventilation
system, including. mechanical space, electrical wiring, mechanical
‘apparatus, exhaust and the like as shown on the Drawings on sheet

number 16. .

e
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- g. -An exclusive ezsement for the encroachment of an:
elevated exit ccrridor and pedestrian stairwell attached to the.
jower level o the Hotel to the extent that said corridor may
encrcach into the City Parcel and includirg the right to con-
struct, maintain and repair and the like as shown on sheets-
numbered 7, 15 and 16.cf the:Drawings.

h.. " An exclusive éaseméﬁt_forithe encroachment gf the
North and South atrium of the Hotel to the extent that said

atriums may encroach into the City parcel a distance of approxi-

mately four (4) feet and inciuding the right to cons:ruct,
maintzin and repair and the like as shown on sheets nunibered 18
and 16 ci the Drawings.

i. An exclusive easement for the encroachment of: a
transfer beam system throughout the upper five (5) feet of the
Parking Ramp so.as not to interferei with the operaticn or capa-
city, of the Parking Ramp and ‘including the right to construct,
maintain-and -repair said beam systém and the like as-shown on .«
sheets numbered 15 and 16 of the Drawings. :

stallation, -
2 100,

‘operationi maintenand: ace! . by
elevator to service the Hotel Parcel as 1abeled in the Dravings
on sheets numbered 4 through 7 and for all mechanical services
rneeded to operate the service elevator (including mechanical
space, shaft ducts, electrical wiring and mechanical apparatus,
and the like). . ) - S :

Séétion 3.3. City tdsefients to TGR. The City hereby
gra. t$ the following easements'tc TGA: "'~ oo i

a. An exclusive easement for the installation, mainte-
nance, repair, replacement and operation of five elevators |
(including lobbies, mechanical space, condominiun office space;
shaft ducts, electrical wiring, and mechanical apparatus} over
and across the part of the Parking Remp shown on sheets numbered
1 through 7 of the Drawings and identified as "Condominium
Elevators,® including sufficient space within sa2id easement to
accomplish the aforegcing purposes. ’

b. A nonexclusive easemgnt for use and mainternance of
the area describeé in the Drawings as the "Hotel Drop-off" and
the "Condominium ‘Drop-cf£” on slieét number 4 sor the purpose of
permitting Permittees to unload passengers and baggage for .
entrance to theé Condominium elevators and lobby.

: c: An exclusive easemeni for the Condominium entrance
lobby as shown on Sheet 4 of Exhibit D. o )

pool.
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Section 3.3. TGh Easements to Hometel. TGA hereby
grants toc Hometzl the following easements:

a. An exclusive easement for the Skyligh+s (and
including their installation, maintenance and repair) as lccated
on sheets numbered 14, 15 and 16 of the Drawings to encroach on
the first floor of the Condominium Parcel including the free,
uninterrupted ard perpetual right of light and open space for the
skylight canopy. It is understood that TGA will nct obstruct
prevent the enjoyment of light for the skylight in any manner
way, except for reasonable landscaping purposes.

or
or

b. A nonexclusive easement for installation, mainte-
nance and repair of the Hotel's rcof as shown on sheet number 14
of the Drawings 1pq1uding the area under the Condominium swimming

- " ¢.°" Nonexclusive. easements for: (1) mechanical spare
on the Condominium roof for the installation, maintenance,
repair, replacement and operation of all mechanical services
needed tc operate the Hotel except kitcher and laundry exhausts;
(2} the ‘installation; mai nance, repair, replacement and
umbing.'stacks ‘and bathroom exhaust vent systems;
stallation, waintenance, repair, replacement and
operation of heating, cooling and chiller towers installed on the
rooi of the Condominium Parcel and the necessary plumbing to

. connect thereto, all such easements being located on or ii the

~Condominium Parcel. The location or locations of all such ease-
" ments are to be approved.by TGA following submission of detailed
~-drawings submitted to TGA by Hometel showing the proposed loca-
“tions thereof,” ‘In-the event that Hometel and TGA ave unable to

agree with respect to the location thereof, they shsll submit the
dispute .to .arbitration pursuant to Article XVI hereof.

d. A nonexclusive easement for construction of the top
floor slab of the six foot construction space as shown on sheets
3, 1% and 16 cf Exhibit D.

e.  ‘A’‘nonexclusive easement for instaliation, mainte-

‘nance, vepair and operaticn of Hatel service elevatcr on Condo-

minium Parcel level 1 as shown on sheet number 14 of the
Drawings. - : -

Section 3.4. Hometel Easements to TGA. Hometel grants

‘to TGA the folliowing easements:

a; . Rn exclusive easement for the installation, mainte-
aance, repair, znd operation of five elevators (including mechan-
ical space; shaft ducts, electrical wiring, and mechanical
apparatus) over and across the part of the Hotel Parcel shown on
sheets numbered & through 13 of the Drawings and identified as




947/

) ' 05/16/84

scondominium Elevators.® Hometel shall construct the concrete
shafts for the elevators and extend such shafts to the first
floor of the Condominium parcel. Such easement shall also
provide sufficient space to insure that TGA is able to accomplish
all of the aforegoing.

b. An exclusive easement for use of part of the roof
of the Hotel Parcel as & deck area by Permittees of TGA and for
installation, maintenance, replacement and repair of a Condo~
minium swimming pool (including mechanical space, electrical
wiring, water systems and mechanical apparatus), all as shown on
sheets numbered 14, 15, and 14 of the Drawings. ZGA shall be
responsikble for any and all damages, claims, and causes of
action, wherein such claims, actions or damages are based upon
operation or dalects of the swimming pcol or its related mechan—
ical, electrical, or structural systems. Any defects in such
pool which shall occasion any such damage, claims or actions
shall be immediately repaired and corrected by TGA. The easement
for use of the Hotel Parcel roof as 2 deck is subject to TGA
designing such deck in a fashion to allow for necessary main-
tenance and repair of the roof of the Hotel Parcel.

c. R nonexclusive easement fr installation, repair,
maintenance. replacement and operztion £ heating, electrical,
plumbing, trash and utility service arnd related chases including
steam lines and chilled water lines as shown on sheets numbered 8
through 14 of the Drawings. The chases constructed by Hometel in
the Hotel Parcel shall be extended through the first floor of the
Condominium Parcel and shall include sufficient space reasonably
necessary to accomplish the purpcses of the easement granted
hereby and the intended use thereof by TGA.

&. A nonexclusive easement for installation, repair,
maintenance, replacement and operation of all piping, including,
bu+- not limited to, sewer, storm drain collection and condensate
collection, and related piping as showa on gheets numbered 13, 15
and 16 of the Drawings. 1In connection with the foregeing.
Hometel, at its expense, shall construct a double, six foot
structural floor with membranes and drains as shown on sheets
numbered 13, 15 and 16 which shall contain sufficient space to
accomplish all of the irtended uses referred to immediately
above.

e. & nonexciusive easement for the use of the pedes-
trian stairwells shown on sheets numbered 8 through 14 of the
Dra<ings.

£. A nonexclusive easement for the installation,
operation, maintenance, replacement, and repaix eof 2 service
elevator to service the Hotel Parcel and Condominium Parxcel as
labele@ in the Drawings on sheets numbered 4 through 13 and for

~10~
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a}l mechanical services needed to operate the service elevator
{including mechanical space, shaft ducts, electrical wiring and
mechanical apparatus, and the like).

Section 3.5. Hometel Easements to City. Hometel
grapnts to City the following easements:

a. An exclusive easement for the installation, mainte-
nance, repair, and operation of the elevaters installed in the
elevator shafts located within the Hotel Parcel numbered 1, 2, 3,
and 4 as shown on the Drawings on sheet nuwbers 8 and 9, incluad-
ing installation, maintenance, repair, and operation of the
mecharical systems, electrical wiring and .rechanical apparaetus,
inciuding venting egquipmen: systems and associated chases.

Section 3.6. City Easements to Both Hometel and TGA.
City grants to Hometel and TGA the following nonexclusive
easements:

a. Ingress and egress through all levels of the
parking Ramp {(except the portion thereof indicated and designated
as retail facility, bank facility, znd ramp offices on sheet 4 of
the Drawings) for the purpcse of vehicular and pedestrian ingress
and egress, including che stairwells shown on sheets numbers 1
through 7 cf the Drawings and access to all easements areas.

b. A nonexclusive easement for ingress and egress
through the entrance lobky to the Parking Ramp and the elevator
lobby on ground floor Jevel as shown on sheet number 4 of the
Drawings.

c. A nonexclusive easement for ingress ana egress
through the driveways and sidewalks adjacent to the Parking Ramp
for the purpose of providing access from any publicly dedicated
stoeets to the respective Parcels of the Parties and for such
other uses for which a driveway and sidewalk are normally used in
connection with a downtown Minneapolis building.

d. in the event the Skyway facility is completed,
then over and across that part of the Project as is connected
with the Skyway for the purpose of providing pedestrian ingress
and egress throuch the skyway facility to the Parking Rainp as
shown on sheet nusber 5 of the Drawings.

e. A nonexclusive easement for mechanical space, in
the area designated as »Mechanical Room* as labeled in the
rawings on sheet number 3 for all mechanical services needed to
operate the Hotel and Condominium together with fire pumps,
emergency generators, booster pumps, gas meters, water meters,
steam reduction eguipment, and the like. The Mechanical Room
referred to above shall be utilized in such a manner to provide

-il-
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sufficient space therein for the intended uses therxeof by each

. party. provided, also, that the first user shall leave suffi-

cient space for the subseguent user.

£. 3 nonexclusive easement for electrical space in
the area designated as wglectrical Equipment” as labeled on tre
prawings on sheet number 3 for the installation of main panels,
disconnects, transformers, meters, and other electrical apparatus
necessary to provide electrical services to the Hotel Parcel and
Condominium Parcel. The electrical service provided for use by
the Condominium Parcel shall be reasonably adequate for the
intended uses thereof by the owner of the Condominium Parcel; and
there shall be provided sufficient space therein to accomplish
the intended purposes of the easement granted heraby.

g A nonexclusive easement for telephone space in the
area decignated as nplectrical Equipment™ as labeled in the
Drawings on sheet number 3 for the installation of main panels,
disconnects, transformers, and other electrical apparatus
necessary to provide telephone services to the Hotel Parcel and
Condominium parcel. provided, also, that the first user shall
leave sufficient space for the subseguent user.

h. A nonexclusive easement £,.- the use and mainten~
ance of the service bay indicated as the *Hotel/Condominium
service bay" as labeled on ¥he Drawings .n sheet number 4 for the
purpose of permitting ancess to services, including trash hand~
ling, for the Fotel 2nd Condominium, including the right of
ingress and egress for all Persens, vehicles, and the like
neceszary to deliver goods and services to the Hotel and
Condominium.

i. A nonexclusive easement for the installation,
maintenance, replacement, repair, and operation of steam lines
and chilled water limes shown on shee - number 3 cf the Drawings.
cit; and Hometel shall provide sufficient space in the installa~
tion of such lines within the easement area to permit TGR to
acccmplish the intended purposes of the easement granted hereby.

3. A nonexclusive easement for the installation,
maintenance, repair, replacerernt, and operation of utitity chases
and trash chases shown on sheets numbered 1 through 7 of the
prawings. City and Hometel shall prcvide sufficient space in the
installation of such utilities within the easement area to permit
TGA to accoamplish the intended purposes of the easement granted
hexeby.

k. A nonexclusive easement in common with the City
for the use of the area labeled as "Ramp and Hotel Lobby” in the
Drawings on sheet number 4 for the purpose of providing ingress
and egress from the Parking Ramp to the elevators to service the
Park%ng Ramp, Hotel Parcel, and Condominium Parcel.

-2
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1. zclusive easements to HYometel, with respect to
the Hotel Parcel, and to TGA, with respect to the Condominium
Parcel, for reasonable signage, the size and location of which
shall be mutually agrees upon by all parties hereto. Any sign on
the Parcel shall be mutually approved by all parties hereto.

m. The Project shall be known as Centre village.
Each Parcel shall include in its name, the pame Cent~e village.

. Section 3.7. Common Easements for Structural Support,
Repair, Mainterance, and the 1ike. Each of the Parties from each
and to each cf the others grants for use in common among each of
the Parties the follcwing easements (the Party granting the
easement and tne Party being granted such easement being respec-
tively referred to hereir. as the Grantor and Grantee):

a. For entry upon, and for ingress and egress to the
Grantor's parcel, with Persons, materials, and equipment to the
extent and for the periods reasonably necessary to enable the
Grantee, or its employees, agents, representatives, contractors,
subcontractors and materialmen, to construct, maintain, recon-
struct, repair, restore, replace, or demolish its respective
Improvements.

b. for and in support in and to all structural
membars, footings, and foundations located within the Grantor's
Parcel vhich are necessary for the support (including lateral
support) of the Grantee's Improvements (Parking Ramp, Hotel, ox
Condominium as the case may be), or any other facility with
respect to which the Grantee is granted ar easement for any
purposes by this Agreement.

[ for maintenance (including but not limited to
painting or other decoration), operatiou, inspection {including
but not limited to inspection for the purpose of meter reading),
testing, repair, replacement, and/o- clesning {such maintenance
activities being hereinafter referred to as "Maintenance") of any
facility located within the Grantor's Parcel the Maintenance
responsibility for which, under other portions of this Agreement,
is to be borne by the Grantee or the Maintenance of which is
otherwise required or permitted under this Agreement to be
performed by the Grantee.

d. For entry upon and for ingress and egress through,
the Grantor's Parcel, with Persons, materials, and equipment to
the extent reasonably necessary in the performance of the Main~
tenance of any facility, whether or not located within the
Grantor's Parcel, the Maintenance responsibility for which is to
be borne by the Grantee Or the Maintenance of which is teo be
otherwise required or permitted under this Agreement to be
performed by the Grantee.

~13-
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e. For entry upon and for ingress and egress to the1
Grantor's Parcel with Persons, materials, and equipment to enable

the Grantee to construct its Improvements, as the case may be,

proviged that at such time as the respective Improvements are

such easements fox reconstyucting any damaged O .
gzgitigig'lmprovements shall be located by agreement between the
parties and in any event shall be }ocated so as not to cause a c
disruption of services or inconveniencé to or cessation of use O
the Grantor's parcel. If necessary. the Grantor_apd Qrantge .
shall agree at a future gate as to the more specific description
of the casement stated ander this subparagraph and‘lf the Parties
are nct able to ¢gree as to the reasonable relocgtlonAof any such
easement then the matter shall be settled by avbitration pursuant
to the arbitration provisions of this hgreement.

nd egress over the common stairwells

£. For ingress a 2 r
destrian Staixs.

iocated on the Drawings as Pe
g. For use of all fire exits.

Reserved Rights. To the extent Ehat any
Party grants & nonexclusive easement to arother Party urder this
prgreement, the Grantor hereby reserves al . of its rights in and
to its :arcel including but not limited s » the following richts:
emer . of all structural

located within a Parcel with

Section 3.8.

a. For support ard plac

members, footings, and foundations 1
respect to which any of the other parties are granted an easement
under this Agreemernt which are necessary for the support of the
Grantor's Improvement or of any facilities with rgsgect to w@;ch
the Grantor is granted an easement under any provision of this

Agreement.

.. For Maintenance of any facility located within oxr
wich any other Party

upo= the Granter's Parcel with respect to wh ot
to this Agreement is gzanted an easement, and the Maintenance
responsibility for which is to be borne by the Grantor or the
is to be otherwise required ox permitted

Maintenance of which 1
usnder this Agreement to be performed by the Grantor.

C. For entry upor and fo ; .
any facility located within or vpon the Project Par;el with
respect to which any other Party to this Agreement is granted an
easement, with Persons, materials, and egquipment to the extent

rezsonable necessary in the pes X
facility, when maintenance is reguired or permitted to be borng

by Grantor pursuant to this Agreement.

o any facility located in

4. For ingress and egress t .
which any other Farty to

a Parcel which it owns with respect to
this Agreement is granted an easement.

r ingress and egress through,

formance of the Mainteaance of any
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e. For the construction, Maintenance, repair,
replacement, and reconstruction as described in and under the
circumstances set forth in this Agreement for repair, Main-
tenance, replacement, and construction.

Section 3.9, Tenporary Construction License. Each

Party hereby grants to the other Parcy and its architects and
Contractors performing the Work a temporary license to enter upon
each of their respective Parcels for the purpose of engaging in
necessary activities connected with t’ e performance of the Work,
said license to terminate when the Work is completed. During the
period of ovrstruction of the Project, each Party grants to each
other the other Party's architects, Contractors, subcontractors,
materialmen, and others engaging in performing such Work for it,
agd to the Project Architects, a temporary license to use por-
tions of the respective Parcel of the other, as and to the extent
necessary for the purpose of performing the construction in
guestion, providing that each such license to any particular
Parcel benefitted thereby shall end when the construction of the
Improvement or structure, the construction of which gives rise to
such license, shall be completed and in any event shall not
extené beyoné the Completion Date. The easements provided in
this section ers subject in each case to the rights of each Farty
to use its respective Parcel and to construct the Improvements
theresn. In the event either Hometel or TGA shall use any
portion c¢f the Parking Ramp for a staging area for materials and
such suring this temporary period and it interferes with the
city's right to re-~t parking spaces, Hometel or TGA, as the case
may be, shall pay the City the fair current market monthly
parking rates appiicable to the number of parking spaces so used
{pro rated on a per diem basis if appropriate). Each of the
Parties do hereby indemnify each of the other Parties for any and
all damages, claims, or causes of action occasioned by such
Party's exercise of its rights pursuant to this temporary con-
struction license.

Additionally, the other Parties hereto grant to TGA a
nonexclusive temporary easement during the period of the con~
struction of the Condominium Parcel for the use of a skip located
on the exterior of the building. The skip will .e an electrical
hoist or elevator and will be located so as to not unreasonably
interfere with the use and operation of the rarking Ramp and
shall be maintained only for so long as necessary to complete
construction of the Condominium Parcel.

Section 3.10. Easements to Repair the Structure on the
Grantee's Parcel. Each Party grants to the other Party easements

¥or the purpcse of maintaining, repairing, or reconstructing any
of the facilities of the Grantee located in such proximity to the
parcel of the Grantor such that a facility can as a practical
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matter be maintained, repaired, or reconstructed most advan—
tageously on the pParcel of Grartor. such easement to grant to the
Grantee and its employees, agents, and contractors the right to
enter upon and use such parts of the Parcel of the Grantor as ar®
adjaceni to the perimeter of the facility to such extent and in
such manner and so long as it is necessary +o the acccmplishment
of such purpose, provided, however, on a condition that each such
Grantee shall restore the portion of the Parcel and any facili-
ties thereon to as good a condition as existed immediately before
such work was begun, and provided further, that no such use by
such Grantee chall unreasonably interrupt the business being
conducted on the Parcel so used or unreasonably interfere there~
with. In the course of maintaining, repairing, or reconstructing
its facilities from the Grantor's Farcel, the Grantee shall fully
indemnify and hold harmless the Grantor from any and all expen-
ses, costs, or liability for any injury or damage which arises
pecanse of Grantee's actions.

Section 3.11. Easement to Public huthorities. Each
Party covenants and agrees With the other Parties that it will
grant to governmental or public authorities or any public utility
comparies having jurisdiction easements in its respective Parcel
necessary for the installation and/or maintenance and operation
of uvtility facilities reasonably required for any other Parcel
and which do not unreasonably interfers ' .th use of its Parcel by

an Owner.

Section 3.12. Easement for % _.ilding Encroachments.
Each Party with respect to its Parcel nereby grants to tihe other
parties a nonexciusive easement to, over, under, and across its
iespective Parcel for the purpose of constructing and maintaining
footings, foundations, supports, and common walls as set forth in
+he Drawings {and as constructed, if any such Improvements are
not actually constructed in the air space as originally
intended} .

Secticn 3.13. Emergency Access Easements. Each Party
hereby grants to sach other Party cssements over its respective
Parcel to the extent necessitated by an emergency involving
danger of life, limb, or property and to do such matters as may

be deemed to be reasonably necessary to aveoid such danger.

Section 3.14. Enjoyment of Easements. The enjoyment
of any kind of easement herein granted by any Party shall be
subject to such reasonablie regulations, restrictions, and/for
limitations as such Party may impose provided reasonable advance
notice is given by the Grantor to any Grantee and provided that
any such regulation, restriction, and/or limitation does not
unveasonably interfere with the enjoyment or or the interest to
be served by any easement of any Grantee herein.

-16~
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) Section 3.15. No Affirmative Oblications. The provi-
sions of this Article and any easements created herein shall not
pe desmed to imply or to impose upon the Grantors any affirmative
obligations concerning said easements uniess set forth lerein.
The only affirmative obligations concerning thess easements being
imposed upon such Grantor- are as set forth in thzt part of this
Agreement entitled Maintenance, Article V.

Section 3.16. Benefits of Eazsements. Except to the
extent specifically provided in this Agreement with respect to a
particular easemert, any easement herein shall be deemed to run
with the Parcels, shall be deemed to be an appurtenant easement
in favor of each Grantee, to burden and benefit the respective
benefitted Parcel and shall inure tc the benefit of the Grantee
and its successors and assigns, including auny Mortgage of record.
Any Grantee shall have the right by appropriate conveyance to
confer upon any Permittee all or any part o} the easement granted
+o such Grantee herein except as such right- of any Party may be
limited by deeds from the City to Hometel or TGR.

Section 3.17. Term of Easements. The term of ease-
wents granted herein shall be permanent. Notwithstanding the
above, the Parties may by mutusl agreement terminate or declare
ended any easement herein granted at any time. Provided, how-
ever, that no easement created hereby may be modified or termi-
nated without the consent of the Owners and the Mortgagees of the

penefitted @arcel. Any modification or termination must be filed
in the office of the Registrar of Titles on Certificates of Title
covering the affected parcels tc be effective.

Section 3.18. General Definitions and Concerns Regard-
ing Fasements. It is intended that any grants of easements
Lerein shall thereby bind and include not only the Gramtor and
+he Grantee but their successors and assigns ac well. The word

*, "ogn"“, or "over" in respect of an easement granted herein

*in®,
means as the contexc may reguire *im, to, on, over, thxrough,
vpon, across, and/or under®. The grant of a particular easement
by Grantor shall bind and burden its respective Parcel which
shall for the purposes of this Article be deemed to be the
servient tenement with respect to the particular easement gran-
ted. The grant of a particunlar easement to 2 Grantee shall
penefit its respective Parcel which shall for the purposes of
this Article be Geemed to be the dominant tenement but only with
respect to the particular easement granted.

Section 3.i9., Control Over Fasement Prea. Bach Party
shall retair control over those portions of its Parcel over which

an easement is created and may restrain OY terminate any

. wnauthorized use of its Parcel dy a Grantee or its Permittee.

-17-
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ARTICLE IV
Construction of the Project

Section 4.1. obligation to Construct Improvements.
Rufersnce is made to the Fondominium and Hotel Development
Contracts. Each of the Parties agrees that it will respectively
caunse to be performed its obligations under each of the
respective pevelopment Contracts. Each Party shall use its best
eiferts to cause the Project Architects and Contractors to
cooperate in coastruction to the extent reasonably practicable to
achieve and coordinate 2 good effort.

ARTICLE V
Maintenance

Section 5.1. Maintenance of Improvements. Except as
provided elsevhere in this Articie v, each of the Parties hereto
shall b: responsible for and shall cause to be perforned all
routine maintenance, cleaning, painting, repair, replacement, and
restoration of any of its respective Improvements {for purposes
of this Article, Improvements shall also include all machinery,
equipment, floor coverings, wall coverings, windows, ceilings,
lighting fixtures, electrical fixtures, plumbing, wall boards,
and the like) located onr each Party's resmective parcel including
all Improvements instalied or located in .n area of the Project
for which such Party has been granted an sasement within another
Party's Parcel. Each of the Parties shr'l do so at its own cost
and expense in a manner to maintain the structure integrity, good
repeir, cleanliness, and appearance of both the intericr and
exterior of its respective Improvements at high guality
ctandards. 1In the case of the parking Ramp interior, the City
shall provide mainterance, which includes the repaving of
concrete surfaces, Show removal, ard sweeping.

Section 5.2. Failure to Maintain. If any Party fails
to maintain its respective Parcel tc thLe standards regquired by
this Agreement then any other Party shall have the rights affor-
ded to a Creditor Party as set forth in Section 19.1 of this
Agresment relating to the failure of a Party to perform any
required repairs or rebuiléding.

Secticn 5.3. Allocated Responsibilities. Notwith-
sianding the provisions of Section 5.1 arcve, the following
responsibilities shall be allocated to the individual Parties as
follows:

a. The City shall be responsible for the construc-
tion, maintenance, repair, replacement, and reconstruction of the
styuctaral integrity of the Parking Ramp for sixty {60} years
after the date hereof; and provided further, that such responsi-
bility shall continue after such date if the City shall continue

~18=-
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to operate the Parking Ramp as a parking facili I

such-date, §hg City shall cease to operéte thelggékiné'Rzige:s a
parking facility then (during only such period that the City
shall not s0 operate such parking facility), the cost—of mainten-
ance, repair, replacement, and reconstruction {with the excepiion
of the floor surfacing located within the Parking Ramp) shall be
shared amorng the parties fifty percent (50%) as to Hometel
twenty-five percent (25%) as to TGA, and iwenty-five perceﬂt
(25%) as to City for a period of ninety-nine (99} years, and
the;eaf?er the parties will agree among themselves as t; the
obligation to pay £or such maintenance, repair, replacement, and
reconstruction. If the parties fail to agree, then the matéer
may be resclved in accord with Article XVI. The owner of the
parking ramp shall at all times be respons.ble for the floor
surfacing located within the parking ramp.

b. The City Farcel/Hotei Parcel elevator sh
number?d i, 2, and 3, and the elevator cars, and all meZigiical
elec?rxcal, and operating eguipment therein, shall be maintaine&
repaired, replaced, and reconstructed by the City at its sole !
cost and expense up to but not through the first floor of the
Hotel Parcel. Hometel shail maintain, repair, and reconstruct
all mechanical, electrical, and operating aquipment used in
elevator shaft gumber 4 and shall maintain, repair, and recon-~
struct the portion of all four elevator shafts located within the
Hotel Parcel at its soie cost and expeuse.

. C. ?he s;airwells and fire exits as detailed on the
prawings shall be maintained by the Ownex of the Parcel in which
they are located.

. d. The Parking Ramp/Hotel Lobby shall be maintained
by the City and the cost and expense thereof shall be shared
é;ity percent (50%) as to Hometel and fifty percent (50%) as to

ity.

) e. Any Common Utility Facilities shall be maintained,
repaired, and reconstructed by the Party in whose Parcel the work
occurs and the expense shall be shared as follows:

TGA (%) Hometel {%) City (%)

Storm drainage pipes 40 40 20
Sanitary sewer system 50 40 10
Gas lines 40 40 20
Steam lines 49. 49. 2
Water lines and systems 50 40 10
Fire main booster pump 33 1/3 33 1/3 33 1/3
Power lines and cables 45 45 10 .
Emergency generators 33 1/3 ° 33 1/3 33 1/3

=19~
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f. The Skyway facility shall be maintaired, repaired,
and reconstructed by the City and the cost therecf shall be
shared (for the portion thereof between the centerline of Seventh
Street South and the Rortherly right-of-way of Eighth Street
south) fifty perceut (50%) as to City, twenty-five percent as to
Hometel and twenty-five percent {25%) as to TGA.

g. any of the chbligations contained in tius Article V
and required tc be done by the City may be subject to Minn. Stat.
§ £71.345 or similar statutes obligating the City to offer
certain contracts for public bidding.

n. The Hotel sarvice elevator shaft as shown on the
prawings on sheets numbered 2 and 3 shall be maintained,
repeired, and recenstructed by Hometel at its sole cost and
expense.

i. The Hotel service desk and storage arez as shown
on the D.-awings on sheet number 2 shall be maintained, repairad
and reccnstructed by Hometel at its sole cost and expense.

3 The mechanical room as shown on the Drawings on
sheet number i shall be maintained, repaired and reconstructed by
the City and the cost therecf shall be shared 40% as o Hometel,
20% as tc TGA, and 20% as to City.

K. The Service Bay as shown ¢ . the pDrawings on sheet
pumber 2 shall be maintained, repaired 21 reconstructed by
fometel and the cost thereof shall be g.ared 50% as to Hometel
and 50% as to TGA.

ARTICLE VI

Section 6.1. Compliance with Law and Insurance
Reguirements. The Parties shall comply With 2Ll laws, rules,
orders, ordinances, regulaticns and@ reguirements {nereinafter
collectively referred to as »Laws"} which now or hereafter may be
enacted or promulgated by the Pnited States of Mmerica, the State
of Minnesota, the County of Hennepin, Ccity of Minneapolis and any
other governmental body or municipality now or hereafter having
jurisdiction over the respective Parcels and also any require-
ments of any board cf Fire Underwriters or any other body or
board concurrently or successively exercising similar functions
if the non-compliance of any such Laws would subject any cof the
parties to this Agreement to liability or criminal prosecution or
would jeopardize the full force and effect of the Certificate of
Cccupancy for any of the respective Parcels or would result in
the impesition of a lien against any of the respective Parcels cor
would increase the rate of premiums on any public liability
pelicy maintained by any cther Party to this Agreement oOr any
casualty insurance policy required to be maintaiped under the

-2~
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provisicns of this Agreement. The duty of each Party to so
comply with such laws shall be non-delegable.

Secticn 6.2. Mechanics ané Other Liens., Each Party
shall withip thirty (30) days after the filing thereof remove of
record any mechanic's, materialmen's or other lien affecting the
estate of any Party to this Agreement arising by reason of any
work or materials ordered by a Party or by reason of any act
taken or suffered by such Party; provided, however, any such
party may in good faith contest any such mechanic's, material-
man's or other lien. If any Party elects to contest any such
lien claim, the other parties affected thereby shall be indemni-
fied, defended and held harmless by the Party electing to contest
sueh claim from any ioss or damage occasioned by the failure of
surh electing Party to remove such lien.

Section 6.3. Non-disturbances. Each party to this
Agreement shall not permit any noise, Vibration or disturbance
which is unreasonable to emanate from its Parcel or which will
damage or disturb the vuse, occupancy or enjoyment of any other
Parcel; provided, however; that the Parties acknowledge that the
normal and ordinary use of the pParking Ramp, as a parking ramp,
shall be deemed to be reascnable.

Section 6.4. Remedies Cumulative. Any remedies of auy
Party to this Agreement are cumulative and include any other
remedies to which any Party may be entitled in law and equity and
shall include the rights to restrain by injunction any violation
or threatened violation by any party of any of the texms,
covenants or conditions of this Agreement and by decree to compel
the performance cf any such terms, covenants or conditions, it
teing agreed that the remedy at law for any breach of any such
term, covenant or condition (except those, if any, requiring the
payment of woney only} is not adeguate.

ARTICLE VII
Taxes

Sectiocn 7.1. Separate Assessments. The Parties to
this Agreement hereby agree to use Their best efforts and to
cooperate with each other so that the separate Parcels shall, if
possible, at all times be assessed as separate lots or tracts of
real estate and taxed separately as separate interests in real
estate. Each Party to this Agreement shall pay the taxes and
other charges, including but not limited to spacial assessments
levied, assessed o¥ imposed upon the parcel owned by such Party,
including those taxes and other charges imposed upon the Improve-
ments now or hereafter located therein. Nothing herein contained
i.s an acknowledgment O agreemant to pay such real estate taxes,
assessments cr cther charges upon Improvements which are exempted

-21-




R oy

o

947

05/16/84

under the laws of the State of Minnesota or which any of the
parties may not be required to pay under such laws.

Section 7.2. Combined Assessments. 1f the assessing
avthorities shall at any fime fail to assess each of the parcels
separately, then (aj the total assessed valuation of the ccmbiqed
assessment of all of the parcels for the taxes and any other
charges computed therecn {excluding therefrom the parking Ramp to
the extent that it is not taxed under current iaws) and the taxes
and any other charges computed thereon and the installments of
special assessments, fres or other charges of whatsoever nature
payable in connection with such taxes shall be allocated
; :asonably among the parcels.

Section 7.3. Use of the Condominium Parcel. TGA
undertakes and represents to the City that the Condominium Parcel
shall nc: be sold or leased to 2 purchaser which will claim an
exemption from real property taxes for a period of ten years
fter the Completion Date of the Condominium Parcel.

ARTICLE VIII
Insurance

Section 8.1. Fire and Extended Casualty insurance.
Fach Party shall keep its Improvements 31 Jured (except the City
of Minneapwlis while it is the Owner of -he Parking Ramp) against
loss or damage by fire, lightning, wind.torm, hailstorm,
explosion, riot, riot attending a strike or civil commotion,
damage from ajrcraft and vehicles, smoke damage, war risks {as
and when such insurance is obtainable from the United States of
aAmerica or an agency therecf, or reputable insurance companies),
and such other risks, perils, casualties and hazards as ave
reasonably insurable under present or future forms of extended
coverage insurarce, and may from time to time be carried by
prudent owners of prcperties in the State of Minnesota, in an
amo: nt not less than 90% of the full replacement cost sufficient
to pay in full ali of the costs and expenses that may be incurred
by the Owner in completing the repair, restoration, ané replace-
ment of its improvements by reason of any such insured damage
including but net limited to debris removal. Hometel shall keep
so irsured the emergency generator and booster pump located in
the Mechanical-Room, shown on sheet 3 of Exhibit D and the cost
of the premium with respect thereto shall be shared 33~-1/3% with
respect to Hemetel, 33-1/3% by TGR, and 23-1/3% by City. Each of
the Parties shall keep sc insured its interest and portion of any
of the other Common Utility Facilities. All pelicies or other
contracts affecting such insurance shall be valid and enfcrceable
and issued by insurers of recognized responsibility with 2 rating
of at least AA in Best Insurance Guide or an eguivalent. The
policies or other contracts affecting such insurance shall
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contain an agreement by the insurer that such policies or con-
tracts shall not be cancelled or materially changed without at
least thirty (30} days prior written notice to the other Parties
and shall include a waiver by the insurer of all rights of
subrogation against each Parcel Owner and its Occupants and
Permittees. During construction each Party shall maintain or
cause its Contractors to maintain policies of Builders' Risk
Insurance~Completed Value, Non-Reporting Form, insuring against
any of such risks as may ke insured under the aforesaid extended
coverage policy é@uring the period of such construction. Each of
the Parties will furnish to each other once and thereafter not
less then thirty (30} days prior to the expiration dates thereof
duplicate originals of all policies or cont "acts {cx certified
copies or certificates thereof} of any insurance required to be
carried by the Party pursuant to this Article together with proof
that the next annual premium is paid in full. If at any time a
particular Party does not agree on the amcunt of insurance
required to be carried pursuant to this Article, then such
dispute shall be resolved in accordance with the arbitration
provisions of this Agreement. Notwithstanding anything contained
herein to the contrary it is the intention of the Parties that
the City shall have the right to self-insure its interest in the
Perking Ramp and its Improvements but this right shall be
personal with respect to the City and only so long as it is the
Owner of the Parking Ramp.

Hometel and TGh (and the City of Minneapolis, if it
elects to carry applicable insurance, rather than to self-insure)
each waives any right it may have against the other Party or
parties, as the case may be, on account of any loss or damage
occasioned to the other Party or parties, as the case may be,
their respective Parcels and property thereon or “herein, as the
result of fire or other casuvalty; provided, however, such waiver
chall not in any way diminish the obligations of the Parties to
maintain, repair and restore their respective Improvements in
accordance with the »rovisions of this Agreement, particularly,
Article IX. Hometel and TGA {and the City, if it elects to carry
applicable insurance, rather than to self-insure) each waives the
right of subrogation of its respective insurers, and each agrees
to have ail fire and casualty insurance policies covering its
respective Parcel, the Improvements thereon and therein, its
preperty thereon and therein, contain a provision for endorsement
to that effect.

Section 8.2. Owner Insurance. Aay owner cof the
Condominium Parcel, including arny subsequent owners cf a condo-
minium unit within the Condominium Parcel, shall be required to
maintain insurance policies in conforrity with the provisions of
this Article. .
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Section 8.3. Liability Insurance. Each Party f{other
than the City of Minneapolis while it is the owner of the Parking
Ramp and elects to self~insure) shall maintain public liability
insurance against claims for personal injury, death or property
damage occurring in or npon the respective Parcel owned by such
Party or any elevators or escalators therein and on and in and
akout the adjoining streets, walkways, and passages, such insur~
ance to afford protection to limits not less than $1,000,000.00
with respect to death or injury to any one persen, $5,000,000.00
with respect to death or injury to any group of persons in any
single cccuirence, and $1,000,000.00 with respect to property
damage. Further, such Party shall maintain or cause to be
maintained by itself and its respective Contractor workers'
compensation insurance as issued by a responsible carriex author-
ized under the laws of the State of Minnesota to insure their
employees against liability for compensation under the Workers'
Compensation Insurance and Safety Act now or hereafter enacted in
Minnesota in connection with the Improvement owned by such Party.
211 such pelicies affecting such insurance shall be valid and
enforceable and issued by insurers of recognized responsibility.

Section B.4. Self-Help. If at least twenty-five (25}
gnvs' written notice thereof 1is given by any Party {hereinafter
in this Section 8.4 referred to as the ' reditor Party") to any
other Party (hereinafter referred to as che *pefaulting rarty™)
and after such notice the pefaulting Pr .ty shail fail to effect
any insurance reguired to be maintained pursuant to this
Article VIII, then the Creditor Party may effect such insurance
and the Defaulting Party shall reimburse the Creditor Party upen
demand of the Defaulting Party's share of the cost of such
insurance. 1f the Defaulting Party {other than the City of
Minneapolis while it is the owner of the Parking Ramp) shall fail
to so reimburse the Creditor Party upon demand, then the Creditor
Party shall at the option of the Creditor party have a lien
against the Parcel of the pefaulting Party {(except any Paxcel
ow:.ed by the City of Minneapolis) to secure such reimbursement as
provided in BArticle XVII.

section 8.5. Payment of Proceeds. Subject to and in
accordance with the provisions of Section B.7, the proceeds from
policies of insurance required to be maintained purstant to this
Article VIII shall be paid and applied in accordance with the
provisions of this Agreement's Article IX relating to repair and
restoration of any Improvement; and the Parties agree that any
mortgage piaced by any of them on their respective Parcels, oY
any part thereof, or any renewals or replacements thereof shall
contain a provision wherein the Mortgagee shall acguiesce and
consent to such application cf the proceeds.

Section 8.6. Separate and Other Policies. Any Party
to this Agreement may at its sole option purchase and maintain
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any other policy of insurance relating to its Parcel and such
Party's activities thereon, provided, however, that such insur-
ance will be in addition to and not in place of any insurance
required of that Party elsewhere in this Article.

section 8.7. Payment to Depository. Any and all
proceeds from each and every policy (with the exception of any
proceeds that may be payable to the City if it elects to carry
any insurance while the City is the owner of the Parking Ramp)
shall be paid to the Depository and provided for in Article XV tc
this Agreement, and shall be payable by the pepository in accor-
dance with the procedures established therein.

The foregoing to the contrary notwithstanding, as long
as any of the $10,000,000 Commercial pevelupment Revenue Bonds
(Minneapolis Hometel Associates Limited Partnership Project) (the
“Zonds") issued by the City in connection with the financing of
the Hotel are Outstanding Bonds, as defiied in that certain
Indenture of Trust, dated Febrnary 1, 1983, between the City and
First Trust Company of Saint Paul (the »*Indenture), any and all
insurance proceeds attributable to damage to the Hotel Parcel
which would otherwise be paid by Hometel to the Depository
pursuant to this Agreement shall be paié to the Trustee under the
Yndenture, which Trustee shall disburse said proceeds solely in
accerdence with the terms of the Indenture.

Section B.8. City May self~Insure. Notwithstanding
any provision in this Agreement to the contrary, the City while
it is the Owner of the Parking Ramp, may, but shall have no
obligation to, maintain the property insurance and liability
insurance described in Section g.1 and Section 8.3 hereof. The
City may maintain insurance coverage from time to time, may
self~insure against insurable risks from time to time, or may
maintain insurance coverage against certain risks and self-insure
against Other insurable risks frow time to time, all in its sole
discretion. However, this provision shall not relieve the City
of any obligations contained elsewhere in this Agreement to
maintain, repair, reconstruct and replace the Improvements
located in the Parking Ramp which constitute the structural
suppert, utility facilities, and facilities for access {ingress
and egress}) which benefit the Hotel Parcel and the Condominium
parcel, and shall not diminish the rights of cther Owners can-
tained elsewhere in this Agrezement to exercise self-help in the
event of a failure by the City to so maintain, repair, recon-
struct and replace such Improvements.

ARTICLE IX
Repairs

Section 9.1. Repair, Maintenance and Restoration. If
the Improvement owned by any of the Parties is damagsd Or
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destroyed by fire or other casualty, or rejuires repair and
restoration for any other reason, the Party owning it shall
repair and restore such damaged or destroyed Improvement to such
an extent and in such a manner S0 as to (a) providée all necessary
support (including Jateral support) reguired by the other
Improvenents, (b) ptovide‘the necessary easements described in
nrticie III or as may be redescribed and relocated pursuant to
Articie X ard (c) make the damaged or destroyed Improvements
andfor the remaining Improvements into an integrated architec-
tural and a functionally compatible unit so that after such
repair and restoration the Improvements can be effectively used
in the same manner as prior to such damage or destruction, and
such Party shall, in accordance with the provisions of

Article XIII, be entitled to withdraw any insurance proceeds held
py +he Depository by reason of damage to or destruction of the
Improvement of which it is the Owner for application to the cost
and expense of such repair and restoration. If at any time such
Party shall not be proceeding diligently with the work of such
repair and restoration (in this Section 9.1, called the *pefauit~
ing Party”) then any other Party to this Agreement who would be
benefited by such repair and yestoration may give written notice
to the other Parties specifying the respe t or respects in which
{he Defanlting Party is not preceeding 4: .igently with the work
of such repair and restoration and, if, :.pon expiration of ten
{10} days after giving of such notice (. ie hundred twenty {120)
days if the City but not jts successors or assigns as the Owner
of the Parking Ramp is the pefaulting Party), the pefaulting
Party is not proceeding diligently with the work of such repair
and restoration, then the Party giving such notice may perform
such repair and restoration and may take all appropriate steps to
carry out the same, jncluding, without limitation, entry unto the
parcel of such Defaulting Party to the extent nscessary to
perforn such repair and restoration. The Party so performing
such repair and restoration is hereby granted an easement in,
ove., under and across the parcel on or in which such damage OY
destrcyeé Improvement is or was iocated for the purpose of
constructing, maintaining, repairing and reconstructing such
buildings, structures and cther improvements necessary to

{a) provide all necessary support {inclvding lateral support)
reguired by the other Improvements, {b) provide the easements
described in Article III or as may be redescribed and relocated
pursuant to article ¥, and (¢} make such dGamaged OF destroyed
improvement and/or the remaining Improvements into an integrated
architectural unit so that after such repair and restoration the
Improvemenis can be effectively used in the same manner as prior
to such damage or destruction. The Party so performing such
repair and restoration shall, in accordance with Article XIII, be
sntitled to withdraw any insurance proceeds held by the
Depository by reason of such damage to or destraction of the
Improvement which the Party giving such notice is repairing or
restoring, for application to the cost and expense cf such repair
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and restoration. Notwitlistanding the foregoing, if the City as
the Owner of the Ramp Parcel (but not its suscessors or assigns)
is the Defaulting Party, then such rights of the other Owners to
exercise self-heip shall be limited to maintenance, repair,
reconstruction and replacement of the Parking Ramp which consti-
tute the structural support, utility facilities and facilities
for access {ingress and egress) which penefit the Hotel Parcel
and Condominium Parcel. Unless the Parties shall ctherwise
agree, the plans and specifications for such repair and restora-
tion required by this Section 9.1 shall be prepared by an
architect. &fter completing the oreparati~n of such plans and
specifications, the architect shall furnish to each of the
parties a set of such plans and specifications, together with
said@ architect's signed estimate, bearing said architect's seal,
of the entire cost and expense of completing such repair and
restoration. Unless the parties otherwise agree, the contractor
or contractors shall work under the supervision of an architect,
who is hereby authorized, empowered and directed to instruct the
Depository, from time to time, as such repair and restoration
progresses, to disburse, in accordance with Article XXII, any
insuorance proceeds held by the Depository by reascn ol the damage
to or destruction of the Improvement being repaired and restored
as reguired by this Section 9.1 ané any other monies deposited
with the Depository pursuant to this Section, for application to
the cost and expense of such repair and restoration. If the cost
and expense of perfocrming the repair and restoration of a damaged
or destroyed improvement required by this Section 9.1 shall
exceed the amount of iasurance proceeds, if any, paid to the
Depository by reason of the damage Or destruction to such
Improvements, t+hen such excess cOSt znd expense (or the entire
cost and expense, if there be no insurance procesds) shall be
borne by the Party which cwns such damaged or destroyed Improve-
ment. If said erchitect’s estimate of the costs and expenses of
performing such repair or restoration of a damaged or destroyed
improvement reguired by this Section 9.1 {or, if a fixed cost
construction centract shall bave been executed providing for the
performance of such repair and restorationm, then the cost therein
provided for plus all other expenses estimated by said architect)
exceed the amount of insurance proceeds, if any, paid to the
Depository by reason of the damage to or destructicn of such
Improvement, then any other Party to this Agreement may et any
time give notice to the Party which cwns such damaged or
destroyed Improvement demanding that such latter Party deposit
with the Depository the amount of such excess cost and expense,
whereupon svch amount shall be so deposited. If the Party (other
+han the City while it is the Owner cf the Parking Ramp) which
owns such damaged or destroyed Improvement (in this sentence
referred to as the "Defaulting Party”) shall fail to pay., or. as
the case may be, deposit, the amount of the cost and expense {or
estimated cost and expense} of performing any repair or restora-
tion for which the Defaulting Party is responsible in accordance
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with this Section 8.1, then any other Party to this Agreement fin
this sentence referred to as the "Creditor Party"™) may pay or
deposit the same and the pefaulting Purty shall, upcn demand,
reimburse the Creditor Party for such payment or deposit and such
reimbursement shall, at the option of the Creditor Party, be
secured by a lien upor the parcel of the Defaulting Party f{other
+han the Parking Ramp while it is owned by the City) as provided
in Article XVII. Upon completion of the repair and restoration
of the damaged or destroyed Improvement as required by this
Section 9.1, any insurance proceeds or other funds, paid to the
Depository by reason of the damage to or destruction of such
Improvement in excess of the cost and expense at performing such
repair and restoration shail be refunded to the Party which owns

such Improvement.

Section 9.2. Legal Variances. 1f, to perform any
repair and restoration provided for in Section 9.1, it shali be
necessary to obtain a variance, special permit or exception or
change in applicable laws, particalarly in the laws relating to
zoning, and if a Party to this Agreement believes it is possible
to obtain same, ané so notifies the other Parties in writing,
then all the Parties shall cooperate to o tain such variance,
special permit or exception or change in ne laws. If architec~-
tural services shall be necessary to obte.n such variance,
special permit or exception or change ir che laws, then, an
architect shall prepare the Plans and Scecifications for repair
and restoration and shall perform such services. The legal and
architectural fees and all other costs and expenses of applying
for and/or obtaining such variance, special permit or exception
or change in the laws shall, for purposes of this Agreement, be
considereé a part of the cost and expense of carrying out such
repair and restoration. if any repair or restoration tu be
performed pursuant to Section 9.1 cannot be carried out in
compliance with the laws, and if a variance, specinsl permit or
exception or change in the laws is not obtained, then necessary
adjustments shall be made in the plans and specificatiomns for
such repair and restoration so that the Improvements, &s repaired
and restored, shall comply with the laws. As long as the City is
the owner of the Parking Ramp it is consenting tc the provisions
of this Section as an Owner of the Parking Ramp and such consent
shall not be deemed to bind tae City in its governmental

capacity.

Section $.3. Disputes. If any disputes shall arise
pursuant to the provisions in this Article, then such dispute
shall be settled by courts of law having jurisdiction ovver the

matter, provided that if the Parties agree, then by arbitration
in accordance with Article XVI.

Section 9.4. Uniform Condominium Act. To the extent

that the Condominium Parcel or amy other Parcel is subject to the
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Minnesota Uniform Condominium Act and the provisions set forth in
this Article IX are in conflict with tbe requirements of the Act,
the provisions of the Act shall prevail with respect to the
obligations of such Owner.

ARTICLE X
Alterations

Section 10.1. Alteration. Subject to the terms of the
deed from the City conveying the Hotel Parcel and the deed from
the City conveying the Condominium Parcel, any Party to this
Agreement may at any time, at such Party's .o0le coslL and expense,
make changes, alterations, modifications, deletions or other
revisione (in this Section 10.1 collectivel? referxed 10 as
*Changes") in those portions of the Drawings that concern the
Improvements constructed within such Party's Parcel and mzke
alterations including reconstruction (in this Section 10.1
referred to as "Alterations®) to the Improvemenis at any time,
and from time to time, constructed within such Party's Parcel,
and in connection with such Alterations may relocate any easement
within such Parcel grented tc any other Party to this Agreement
pursuant to Article III only with the consent of such other Party
which consen: shall not be unreasonably withheld; provided,
however, that the construction resulting from such Changes and
such Alterations shall not, without such latter Party's consent,
diminish the benefits afforded to such lattex Party by such
easement or interrupt such latter Party's use of such easement.
If at any time any Party to this Agreement proposes to make any
such Changes and AZlteratioms, and if such Changes ard Alterations
will change the location of, or otherwise affect, any easement
granted to another Party pursuant to Article ITI, then, before
commencing the Alterations resulting from such Changes, the Party
who proposes to make such Changes and Aiterations shnll give to
such other party a copy of the plans and specifications showing
the proposed Changes and Altevations insofar as tie same will

relocate or othexwise affect such easement. If such other Party

shail not, within twenty {20) days after delivery of said plans
and specifications give to the Party who proposes to make such
Changes and Alterations a written notice asserting that the
construction resulting from such proposed Changes and the Altera-
tions, as shown oa said plans and specifications, are unreason-
able and specifying the respect oI respects in which they are
objectionable, then such other Party shall thereafter not have
the right to claim or assart that the construction resulting from
such Changes and Alterations is unreasonable, provided the
construction resulting from such Changes and Alterations actually
made are shown on the plans and specificaiions furnished to such
other Party. If such other Party gives a written notice as
aforesaid, and if the Party who proposes to make such Changes and
Alterations and such other Party objecting thereto do not resolve
their differences within fifteen (15) days after the giving of
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such notice, then the party who proposes to make such Changes and
Alterations shall not commence the construction resulting from
such Changes and alterations until the dispute has been resolYed
pursuant to Arbitration. ARy party te this agreement pe;formzng
the construction resuiting from such Changes and Alterations
shall comply with all laws. Each of the Parties sha}l, to tne
extent reasonably practicable, perform the construction regu}t%ng
¢rom such Changes and Altexations in‘such a manner as to minimize

any ncise or vibration which would disturb an Occupant OF
permittee of a Parcel owned by any other of the Parties.

ARTICLE XI
Condemnation

section 11.1. Payment to Depository. Any awards for
damage, direct an¢ consequential, resulting from a Condemnation
other than a temporary taking, by the exercise of the power of
eminent domain, by ary sovereign, municipality or other public or
private authority, of all or any part of the Parcels {except the
parking Ramp while the City of Minneapolis is the Owner), the
Improvements, the easements described in Article 111, or all
other easements and other appurtenances to the Parcels, shall be
paid to the Depository provided for in Article XV. Any such
award received by the City. while it is t e Owner of the parking
kanp, shall be depcsited in an account i1 @ national bark desig-
nated as a City depository pursuant to tl.e City chartex for
application pursuant to the terms of th i Agreement in lieu of
payment to the Depository and such sward shall not bhe commlng§ed
with the general funds of the City in its governmental authority-

The foregoing to the contrary notwithstanding, as long
as any of the $16,000,000 commercial Development Revernue Bonds
(Minneapolis Hometel Associates timited Partnership Projest) (the
»Bonds®) issued by the City in connection with the financing of
the Hotel Improvements are putstanding Bonds, as defined in that
certain Indenture of Trust, dated February 1, 1983, between the
City and First Trust Company of Saint Paul (the *indenture"}, any
and all Condemnation awards attributable to Condemnation of the
Hotel Parcel which would otherwise be paid by Hometel to the
pepository pursuant to this Agresment shall be paid to the
Trustee under the Indenture, which Trustee shall disburse said
Condemnation award({s) solely in accordance with the terms cf the
Indenture.

Section 11.2. Allocation of Rwards. EBach of the
parties shall apply for separate tordennation awards. The award
received by the Depository pursuant to Section 11.1, if not a
separate award, shall be allocated among the Parties {other than
the City of Minneapolis while it is the Owner of the Parking
Rzuwp) in that proportion which the damage to their respective
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parcels, the Improvements located thereon or therein. the ease-
ments described in Article IIX granted, and all other easements
and appurtenances in favor of the respective Parties, shall bear
to the damage to all of the Parcel {other than the Parking Ramp
yhlle the city is the Owner), including said easements described
in Article III, and all other easements and appurtenances to the
parcels, and the award shall be distributed by the Depository tc
each of the respective Parties in accordance with such alloca-
tion, subject, however, to the prcvisions of Section 11.4 and
section il.5. If the darage and conseqguential dawage to each
parcel, Improvement, easement described in Article III, and all
cther easements and other appurtenances to each Parcel, shall be
Jetermined bty a Court of law or equity in connection with the
Condemnation, then such determination shall be conclusive as to
the proportions of the total award to be allocated to each of the
parties pursuant to this Section 11.2.

Section 11.3. Repair and Restoration Followin
Concemnation. If the ConﬁE%ESETBE—SEEEE?YE§—§FETTmﬁgﬁaggn a
portiaon of the Inprovements within only one Parcel and if such
Condemnation does not inciude any easements or facilities within
such Parcel which serve oX nenefit the Party owning another
parcel, then, subject to the provisions of Section 11.5, the
repair and restoration of such Improvements shall be performed by
the Party which owns the Parcel and such Party shall be entitled
to withdraw, for zpplication to the cost of said repair and
restoration; in accordance with the provisions of Article XIIX,
that portion {which may be 100%) of any Condemnation award or
awards paid to the Depository or held by the City's depository by
reason of such Condemnation. In the event of a (-ndemnation, the
repair and restoration of any damage to the Impsovemerts occa-~
sioned by such Condemnatior shall be performed by a contractor or
contractors on behalf of the Ownex of such Improvements. The
plans and specifications for such repair and restoration shall be
prepared by an architect chosen by the Owner of such Improve-
ments, and such plans and spacifications shall provide for such
changes in the Improvements as shall be required by reason of
such Condemnztion, shall maintain architectural and design
integrity, and shall be subject to the review and approval of the
other Owners, which approval shall not be unreasonably withheld.
After completing the preparation of such plans and specifica-
tions, said architect shall furnish to each of the Parties a set
of such plans and specifications. Unless the Parties otherwise
agree, the contractor or contractors shall wori under the super-
vision of an architect chosen to prepare the plans and specifica-
tions for such repair and restoration, and said architect {other
than the City's architect while it is the Owner of the Parking
Ramp} is hereby authorized, empowered and directed to instruct
the Depository, from time to time, as such repair and restoration
progresses, to disburse, in accordance with Article XIII, the
Condemnation award or awards paid to the Depository pursuant to
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Section 11.1 by reason of the Condemnation and any other moneys
Geposited with the Depository pursuant to sectior 11.4, for
application to the cost and expense of such repair and restora-
tion. The Depository shall charge the respective Parties' costs
and expenses against the portion of the Condemnation award or
avards of the respective Parties.

Section 11.4. Allocation of Costs of Repair and
Restoration. The cost and expense of performing the rep-:r and
Tesvoration provided for in Section 11.3 shall be borne by the
respective Parties owning such Imprcvements. The Depository
shall withhold from any fondemnation award or awards of each of
the respective Parties a sum equal to ome hundred temn percent
(110%) of the architect's estimate of the respective Parties’
ccsts and expenses of performing the repair and restcration
provided for in Section 11.3. The remainder of each of the
pParties' Condemnation award or awards (or the entire Condemnation
award or awards, if a Party shall not have incurred any cost or
expense cf repair and restoration) shall be éisbursed by the
pepository to the respective Parties without awaiting completion
of the work of repalr and restoration. If the cost and expense
of performing such repair and restoratio of any Party exceeds
“he Condemnation award or awards of such Party, then such Party
shall, upon demand of any other of the Farties, pay tC the
pepository a sum of money equal to the .rount of such excess. If
s2id architect's estimate of the cost and expense of performing
such repair and restoration exceeds the amount of the Condemna-
tion award or awards of such Party, then any other of the Parties
may at any time give written notice to such first mentioned Party
demanding that such first mentioned Party deposit with the
Depository a sum of money egual to the amount of such excess,
whereupon such first mentioned Party shall so deposit such some
of money with the Depository. If any of the Parties, other than
the City ©f Minneapolis while it ic the Owner of the Parking Ramp
{ir, this sentence referred to as the *pefaulting Party”} shall
£ail to pay. or, as the case may be, deposit, the Defaulting
Party's share of the costs and expenses (or estimated costs and
expenses) of performing any repair or restoration, then any other
of the Parties (in this sentence referrad to as the "Creditor
Party") may pay or deposit the same and the Defaulting Party
shaii, upon demand, reimburse the Creditor Party for such payment
or deposit and such reimbursement shall, at the opticn of the
Crediter Party, be secured by a lien upon the Parcel cf the
pefaulting Party, as provided in Article XVII. Upon completion
and payment of the entire cost of such repair ané restoration,
any Condemnation award or awards then held by the Depository
shall be paid out to the appropriate Parties.

Section 11.5. Restoration Not Desirable. Subject to
the terms of the deeds from the City covering the Hotel Parcel
and the Condominium Parcel, if by reason of a2 Condemration
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described in Section 11.1, any cf the Parties decides not to
completely repair and restore the Improvement owned by such Party
{hereafter in this Section 11.5 referred to as the “Condemned
improvements”), such Party shall, to the extent possible and in
the best and most efficient manner available, repair and restore
such Condemned Improver-nts to such an extent and in such a
manner so as to {a) provide all necessary support {including
lateral support) required by the other Improvements, (b) provide
the necessary easements described in Article III as originally
described therein or as may be relocated pursuant to Article X,
and {c} make such Condemned Improverents ard/or the remaining
Improvements iato an integrated architectural urit so that after
such repair and restoration the Improvements can be effectively
ssed as immediately prior to said taking ané such Party shall, in
accordance with the provisions of Article XIII, be entitled to
withdraw any award for damages paid to and held by the Depository
pursuant to Section 11.1 by reason of the Condemnation of such
Party's Parcel, the Improvement located thereon or therxein, the
easements described in Article IIX granted to such Party, and all
other easements and cther appurtenances to such Parcel (in this
Section 11.5 referred to as the "condemnation Proceeds"), for
applicaticn to the cost and expense of such repair and restora-
tion. If at any time such Party (other than the City of
Minneapolis while it 15 the owner of the Parking Ramp) shall not
be proceeding diligently with the work of such repair and
restoration, then any other of the Parties who would be benefited
by such repair and restoration may give written notice to the
other Parties specifying the respect or respects in which such
Party is not proceeding diligently with the work of such repair
and restoration; and, if upon expiration of ten (10) days after
the giving of such notice, such Party is not proceeding diligent—
1y with the work of such repair and restoration, then the Party
giving such notice may perform such repair and restoration and
mzy +a2ke all apprcpriate steps to carry out the same, including,
without limitation, entry onto the parcel of any other of the
parties to the extent necessary to perform such repair and
restoration. The Party so performing such repair and restoration
is hereby granted an easement in, over, under and across the
parcel or or in which such Condemned Improvements is or was
located for the purpose of construction, maintainirg, repairing
and reconstructing such buildings, structures and other Improve-
ments necessary to (a) provide necessiry support (including
jateral support} required by the other Improvements, (b) provide
+he easements described in Article IYi as originally described
therein or as may be relocated pursuant tc Article X, and

{c)} make such Condemned Improvements and/or the remaining
Inprovements into an integrated architectural unit and function-
ally compatible unit so trat after such repair and restoration
the Project Parcel can be effectively used, and shall engage an
architect tc prepare said plans and specifications. BAfter
completing the preparation of such plans and specifications, said
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architect shall furnish to each of the Parties a set of such
plans and specifications, together with said architect's signed
estimate, bearing said architect's seal, of the entire cost and
expense of completing such repair and restoration. Each Party
may dezsignate the contractor or contractors who are to perform
such repair and restoratidn on its behalf. Unless the Parties
otherwise agree, the contractor or contractors shall work under
the supervision of the architect chosen to prepare the plans and
specifications for such repair and restoration and said architect
is hereby authorized, empowered and directed to instruct the
pepository, from time to time, as such repair and restoration
progresses, to disburse, in accordance with Article XIiX, the
Condemnation Proceeds paid to and held by the Depository by
reason of the taking of such Condemned Improvements and other
property, and any other moneys deposited with the Depository
pursuant to the immediately following paragraph, for application
tc the cost and expense of such repair and restoration. If the
cost and expense of perferming the repair and resioration
reguired by this Section 11.5 shall exceed the amount of the
Condemnation Proceeds paid to the Depository by reason of the
t.king of such Condemned Improvements and other property, then
such excess cost and expense shall be bore by the Farty to this
Agreement which owns such Condemned Impr: /ements and other
property. If said architect's estimate . £ the cost and expense
of performing such repair or restoratior required by this
Section 11.5 (or, if @ fixed cost cons?.uction contract shall
have been executed providing for the performance of such repair
and restoration, then if the cost therein provided for plus all
cther expenses estimated by said architect) exceeds the amount cf
the Condemnation Proceeds paid to the Depository by reason of the
taking of such Condemned Improvements, them any of the Parties
may at any time give notice to the Party which owns such
Condemned Improvements demanding that such Party deposit with ihe
Depository the amount of such excess cost and expense, whereupon
the Party which owns suchk Condemned Improvements shail so deposit
with the Depository the amount of such excess cost and expense.
If the Party {other than the City of Minneapolis while it is the
owner of the Parking Ramp) which owns such Condemned Improvements
(in this sentence referred to as the "Defaulting Party") shall
fail to pay, or, as the case may be, deposit, the amount of the
cost and expense {(or estimated cost and expense) of performing
any repair or restoration for which the pefaulting Party is
responsible in accordance with this Section 11.5, then any other
of the Parcies {in this sentence referred to as the "Creditor
Party”) may pay or deposit the same and the pefauvltinrg Party
shall, upon demand, reimburse the Creditor Party for such payment
or depesit and such reinbursement shall, at the option of the
Creditor Party, be secured by a lien upon the Parcel of the
Defaulting Party, as provided inm Article XVII hereof. Upon
completion of the repair and restoration of such Condemned
Improvements as required by this Section 11.5, any Condemnation
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Proceeds paid to the Depository provided for in Prticle XV by
ceason of the taking of such Condemned Improvements and other
property in excess of the cost and expense of performing such
repair and restoration shall be returned tc the Party which owns
such Condemned Improvements.

Secticn 11.6. Legal Variances. If, to perform any
repair and restoration provideu for in Section 11.3 or in Sec-
tion 11.5, it shall be necessary to obtain a variance, special
permit or exception or change in applicable laws, and if any of
the Parties believes it is possible to obtain the same, and so
notifies the cother Parties in writing, the. all of the Parties
shall couperate to obtain such variance, special permit or
exception or change in the laws. If architectural secvices sh§ll
be necessary tc obtain such variance, special permit or exception
or change in the laws, then, unless the Parties otherwise agree,
the respective Party's architect preparing the plans and specifi-
cations for such repair and restoration shall perform such
services. 1If legal services shall be necessary and if the
parties do not agree upon the attorney or attorneys to perform
suchk services, then each Party shall use its own attorney. The
legal ané architectural fees and all other costs and expemses of
applying fcr and/or obtaining such variance, spec1§1 permit ox
exception or change in the laws shall, if the Parties agree to
use a joint architect and attorney for purposes of this Agree-
ment, be considered a part of the cost and expense of carrying
out such repair and restoration. if any repair or restoration to
be performed pursuant to Sectiorn 11.3 or Section 11.5 cannot be
carried cut in compliance with the laws, and if a variance,
special permit or exception or change 1in the laws is not
obtained, then necessary adjustments shall be mgde in the plans
and specifications for such repair and restoration so that the
Improvements, as repairad and restored, shall comply with the
laws. &S long as the City is the Owner of t@e Parking Ramp, it
is consenting to the provisions of this Section as an Owner of
the Parking Ramp and such consent shall not be deemed@ to bind the

City irn its governmental capacity.

Section 11.7. Temporary Condemnation. In the event of
the temporary Condemnation of any Parcel,_the Party owqfnq the
parcel temporarily condemned shall be_entltled to receive
directly from the Condemnation agtherty any award‘or‘awards for
such temporary Condemnation within its Parcel or within any
easement orx appurtenance, according to the law then applicable.

Section 11.8. Uniform Condominium ECt. To the extent
that the Condominium Parcel or any other Farcel is subject to the
Minnesota Uniform Condominium Act and the provisions set forth in
this Article XI are in conflict with ;he ngulxements of the Act,
the provisions of the 2Act shall prevail with respect to the

obligations of such Owmner.
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ARTICLE XRII
celection of Contractors

Section 12.1. Contractor. Any party may select one
contractor or more than one “sniractor tc perform its repair,
restoration, demolition, vemoval of debris and/or £illing
required to be performed pursuant to this Agreerent. The pro-
visions of this paragraph are not intended to prohibit a centrac-
tor from subcontracting portions of such work.

section 12.2. Ronding of Contractor. Each contractor
must post a surety bond issued by a company Iicensed by the State
of Minnesota, Or agency thereof having jurisdiction, to angage in
the business of issuing such bonds, in an amount at least egual
to one hundred percent (150%)} of the amount of the bid submitted
by the contractor furnishing such bend. The bond shall name each
of the Parties and the Mortgagees of each Parcel, as Jjoint and
individual obligees, and shall be conditioned on the completion
of and payment for the work to be performed.

ARTICLE XIIX
pPisbursement of Funds by D-pository

Seccion 13.1. Architect's Cer. ificate. 1In any
instance, when pursuznt to any provisior of this Agreement, the
Depository shall be regquired to disbure. insurance proceeds,
condemnation awards, other funds for application to the cost of
repair, restoration and/or demolition, and deposits to secure
yiens, the Depository shail not be required to make disbursements
more often than at thirty (30} day intervals, and each request
ior disbursement shall be made in writing at least ten (10} days
in advance. Each reguest for disbursement shall be accompanied
by & certificate of an architect and/or contractor chosen by each
party for the repalr, restoration and/or demolition with respect
to which the reguest for disbursement is being made, dated not
more than ten (10} deys prior to the reguest for disbursenent,
setting forth the following:

a. That ail of the work completed has been done in
compliance with the approved plans ané specifications;

. That the sum then regvested to be withdrawn either
has been paid by or on behalf of one or more of the Parties (in
which case the certificate shall name sech Parties) and/or is
justly due to contractors, subcontractors, materialmen,
engineers, architects or other Fersons {whose names and addresses
shall be stated) who have rendered or furnished certain services
or materials for the work and giving a brief description of such
services and materials and the principal~subﬁivision or
categories thereof and the respective amounts s0O paid or due to
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each of said Persons in respect thereof and stating the progress
of the work up tc the date of said certificate;

c. That the sum then requested to be withdrawn, plus
all sums previously withdrawn, does not exceed the cost of the
work insofar as actually accomplished up to the date of such
certificate;

. d. That no part of the cost of the services and
materials has been or is being made the basis of the withdrawal
of any furds in any vrevious or then pending application; and

e. That the amount held by the Depository will, after
payment of the amount requested by the then pending r:quest for
disbursement, be sufficient to pay in full the cost of such
repair, restoration and/or demoiition (giving such reasonable
@etail as any of the Parties and/or any Mortgage under a mortgage
covering all or any portion of a Parcel, may reguire).

Sach reguest for disbursement shall be also accompanied
by lien waivers covering that part of the work for which payment
or reimbursement has theretofore been requested. Upon compliance
with the fcregoing provisioms of this Section 13.1, the
Depository shall, out of the moneys so held by the Depository,
pay or cause to be paié to the Parties, contractors, suhcontrac-
tors, materialmen, engineers, architects and other Persons named
in said certificate to be due them. The City while it is the
owner of the Parking Ramp shall be obligated to comply with the
disbursement provisions listed herein; provided, however, that
the City's funds may be placed in an account in a national bank
designated as a City depositcry pursuant to the City charter and
the City shall disburse same in the same fashion as the
pepository herein.

Sestion 13.2. Ho Reliance by Contractors. No
contractor, subbcontractor, mechanic, materialman, ilaborer or any
other Person whatsoever, other than the Parties and any Mortgagee
to whom rights of cne or more of the Parties shall have been
assigned as permitted in Article XXI, shall have any interest in
or rights <o or lien upon any funds held by the Depository. The
rarties and any such Mortgagees, by agreement among themselves,
may at any time provide for a different disposition of funds than
that provided for in this Agreement, without the necessity of
obtaining the ccnsent of any contractor, svbcontractoxr, mechanic,
materialman, laborex or any other Person whatsoever. If at any
time the Parties, and such Mortgagees., if any, shall jointly
instruct the Depository with regard to the disbursement of any
funds held by the Depository, then the Depository shall disburse
s2i@ funds in accordance with said instructions and the .
pepository shall have no 1iability co anyone by reason of having
so disbursed said funds in accordance with said instructions.
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ARTICLE X3iV
Force Majeure

Section 14.1. Force Majeure. An Owner {hereafter in
this Section referred to as “the Non-performing owner®) shall not
pe deemed to be in default in the performance of any cbligation
on the Non-performing Owner's part to be performed under this
Reciprocal Easement Agreement, other than an obligation requiring
the payment oI a sum of money, if and so long as non~performance
of such obligation shall be directly caused by fire or other
unavoidable casualty, jaws or governmental regulations
prohibiting the performance of any Owner's obligations hereunder,
enemy action, civil commoticn, strikes, iockouts, temporary
inability to obtain labor or materials, war or national defense
pre-emptiong, acts of God or other similar causes beyond the
Non~per forming Owner's control; provided, however, that within
fifteen (15} cays after the giving of any written notice by
another Owner (hexeafter in this Section referred to as "the
Other Owner®) upon the Non-periorming Ownex referring to
non-performance by the Non-performing Ownex of zny such obliga-
ticn, the Non-performing Oowner shall notify the Other Owner in
writing of the existence and nature of anv such caase for non-
performance which is beyond the Kon-perfs ming Owner's contrcl.
and the steps, if any. which the Non-per orming Owner shall have
taken to eliminate such cause for non-pecformance. Thereafter,
the Non-performing Owner shall from tir. to time OB written
request of the other Ouner keep the Otner Owner fully informed,
in writing, of all further developments concerning such cause for
ron~performance, and the efforts, if any, being made by the
Non-performing Owner to end such cause for non-performance.

ARTICLE XV
Depository

geéction 15.1. Depository. It is understood by the
parties that as long as any of the Bonds issued by the City in
connectior with the fimancing of the Hotel Improvements are
cutztanding Bonds, any and all insurance proceeds and Condemna-
tion awards attributable to damage to, OT Condemnation of, the
Hotel Parcel, as the case may be, which would otherwise be paid
to the Depository pursuant to this Agreement shall be paid to the
Trustee under the Irdenture. The Trustee shall disburse said
insurance proceeds and/oi Condemnation awards, as the case may
be, solely in accorgance with the terms of the Indenture. In any
instance with a Depository is to serve pursuant to any ef the
provisions of this Reciprocal Easement Agreement, the Depository
shall be a title insurance company authorized to do business ia
the State of Minnesota and having a principal office in the
Cities of Minneapolis, Minnesota or St. Paul, Mirnesota. If all
of the Parties do not agree upon which title insurance company
shall act as Depesitory, then each Party may designate its own
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title insurance company to act as its Depository. The Depository
may retain free of ctrust, from the monies held by it, the
pDepository’s reasonable fees and expenses for acting as
Depository. The pepository shall have no obligation to but may,
upon direction of the Party or Parties, inveet monies held by it
in such interest bearing accounts or investments provided the
risk of such investment shall be the responsibility of each
respective Party or parties, as the case may be. Any interest
paid orx received by the Depository on monies or securities held
in trust, and any gain on the redemption or sale of any stcuri~
ries, shall be added to the money O securities so held in trust
by the Depository. Monies received by the Depository pursuant to
any of the provisions of this Reciprocal Ea::ment hgreement shall
not be minglad with the Depository's own funds and shall be held
by the Depository in trust for the use and nurposes herein
provided. The Depository shall not be liable or accountable for
any action taken or suffered by the Depository, or for any
Ajsbursement of moneys by the Depository, in good faith in
reliance on advice of legal counsel. The Depository, as such,
shall have no affirmative obligation to prosecute 2 determination
of the amount cf, ox to effect the collection of, any insurance
proceeds OX condemnation award O awards, unless the Depcsitory
snall have given an express written unéertaking to o so. The
Depository may rely conclusively on any architect's certificate
furnished to the Depositery in accordance with this Agreement and
shall not be liable or accruntable for any disbursement of funds
made by it in reliance upon such certificate. The City, as long
as it is the owner of the Parking Parcel. sinall not be obligated
to place its insurance proceeds, condemnation awards or other
monies in trust with any such Depository but shall place such
monies in any account with a national bank designated as a City
depository pursuant to the City charter and the City s§a11
disburse such monies in a fashion similar to the Depository.

ARTICLE XVI
Arbitration

section 16.1. Notice of Arbitration. If a dispute
shall arise between OI among any of the Parties which is required
to be submitted to arbitration pursuant to other provisions of
this agreement {other than a dispute invelving glaims for which
the requested relief is money damages or for which money damages
are adeguate at jaw), then any such Party may serve upon the
other Party or Parties involved in such dispute a written notice
demanding that the dispute be arbitrated pursuant to this
Article XVI.

section 16.2 Aggointment of Rrbitrators. If the
dispute is between two of the parties, then, witaln thirty (30)
days after the giving of & notice to arbitrate pursuant to
Section 16.1 nereof, each such Party shall nominate and appoint
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an arbitrator and shall notify the other Party in writing of the
name and address of the arbitrator so chosen. If the dispute is
among all thrxee Parties, and if two of sach Parties shall take
substantially identical positions in such dispute, then, within
thirty {30} days after the giving of the notice to arbitrate
pursuant to Section 16.1, such two Parties shall jointly nominate
and appoint one arbitratoxz and shall notify the third Party is
woiting of the name and address of the arbitrator so chosen, and
such third Party shall nomipate and appoint one arbitrator and
shall notify such two Parties in writing of the name ard address
of the arbitrator so chosen. If such two Parties do not agree on
the arbitrator to be chosen by them, then such arbitrator shali
be chosen in acccrdance with the provisions of this Secticn 16.2.
1f the dispute is among all three Parties, and if no two of such
parties shall take substantially identical positions in such
dispute, then, within thirty (30) days after the giving of the
notice to arbitrate pursuant to Section 16.1 hereof, each of such
parties snall nominate and appoint one arbitrator and shall
notify the other Parties in writing of the name and address of
the arbitrator so chosen. Upon the appointment of the two {or,
as the case may be, three) arbitrators as hereinabove previded,
said two (or three) arbitrators shall forthwith, and within
fifteen (15) days after the appointment of the second {or third)
arbitrator, and before exchanging views & to the gquestion at
issue, appoint in writing a third lor, z. the case may be,
fourth) arbitrator and give written not’'ce of such appointment to
each of the Parties involved in such 4°.pute. In the event that
the two (or three) arbitrators fail to appoint or agree upon such
third (or fourth} arbitrator, said third or fourth arbitrator
hall be selected by the Owners involved in such dispute if they
so agree upon zuch third {or fourth) arbitrator within a further
period of ten (10) days. 1f such Parties do not agree upen such
third (or fourth) arbitrator,then such third (or fourth) arbitra-
tor shall be chosen in accordance with the provisions of this
Section 16.2. 1f any arbitrator shall rot be appointed or agreed
upon within the time herein providet, then the Party, oL behalf
of all of the Parties iavolved in such dispute, may regquest such
appointment by the Chief Judge of the District Court of Hennepin
County, Minnesota {or if such Court does not exist, then to the
Chief Judge of an existing court having the jurisdiction and
exercising functions similar to those now exercised by the
District Court of Hennepin County, Minnesota) for the appointment
of such arbitrator. In the event that any arbitrator appointed
pursuant to this Section 16.2 shail thereafter die or become
pnable or unwilling to act, his successoxr shall be appointed in
the same marnner provided in this Section 16.2 for the appointment
of the arbitrator so dying or becoming unsble or unwilling to
act. All arbitrators appointed in accordance with the pravisions
of this Section 16.2 shall be competent and disinterested persons
knowledgeable in the question at issue.
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Section 16.3. Arbitration Proceedings. The arbitra-
tors chosen in accordance with Section 16.2 hereof shall be sworn
faithfully and fairly to determine the question at issue. The
three {or, as the case may be, four) arbitrators shall afford to
all Parties involved in the dispute a hearing giving due consid-
eration to the reasonable convenience of the Parties and their
witnesses and the right tc submit evidence with the privilege of
cross—examination and arguments oY counsel or others, on the
question at issue, snd shall, with all possible speed, meke their
3etermination in writing and shall give written notice to such
Parties of their termination. The concurring determination of a
majority of said arbitratcrs shall be final, bindirg and conclu-
sive upon all such Parties, or, in case 2 wajority of the arbi-
trators shall not render a concurring determination, then any
Party, on behalf of all of the Parties involved in such dispute,
may make application to the Chief Judge of the District Court of
Hennepin County, Minnesota {or if such Court does not exist, then
to the Chief Judge of an existing Court having jurisdiction and
existing functions similar to those now exercised by the District
Court of Hennepin County, Minnesota), and such Judge shall
determine the guestion at issue in writing after taking such
evidence as he deems necessary and proper and, in such event, the
determination made by such Judge shall be £inal, binding and
conclusive uvpon all Parties involved in such dispute. Judgment
upon the determination rendered by a majority of arbitrators may
be entered in any courf having jurisdiction thereof. The fees
and expenses of the arbitrators shall be divided equally or among
such Parties involved in such dispute. If any Party (hereafter
in this sentence referred to as the *pDefaulting Party”) shall
£zi1 to pay the Defaulting Party‘s share of any fees or expenses
of the arbitratoers, then any other Party or Parties (hereinafter
in this sentence collectively referred to as the “Creditor
Party®) may pay the same and the Defaulting Party shall, upon the
demand, reimburse the Creditor Party for such payment and such
reimbursement shall, at tle option of the Creditor Party, be
secured by a lien upon the parcel, except a Parcel owne§ by the
City of Minneapolis, State of Minnesota, of the Defaulting Party
as provided in Section 17.1 hereof (Liens).

AKTICLE XVII
Liens; Debts; Interest

Section 17.1. Liens. If at any time any Party (other
than the City while it is the owner of the City Parcel) {here-
aftar in this Article XVII referred to as the “pefaulting Pa:ty")
shall fail, upon demand, to pay to any other party (hereafter in
this Article XVIX referred to as the “Creditor partcy™) any sum of
money payable to the Creditor Party pursuant to the provisions of
this Reciprocal Easement Agreement, then, in addmt}on to any
right such Creditor Party may have to bring an action agaxnst the
pefaulting Party and any rights of subrogation the Creditor Party
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may have by operation of law, the Creditor Party shall {unless
otherwise specifically provided herein}, at the option of the
Creditor Party, have a lien, against the Parcel of the pefaulting
party, together with the property referred to in Section 17.2
hereof, any damage iasurance proceeds payable to the Defaulting
party under Article VIII hereof {except that the Creditor Party
shall have no lien against said insurance proceeds held by the
Trustee under the Indenture), and any award, or portion thereof,
paysble to the Defaulting Party under Article XI hereof (except
that the Creditor Party shall have no lien against said award, or
portion therecf, held by the Trustee under the Indenture), except
for any part of such insurance proceeds oxr award which is payable
to the Defaulting Party in reimbursement of costs or expenses of
repair, restoration or demolition performed by the Defaulting
Party; provided, however, that such lien shall be subordinate to
the lien of any mortgage, or any lien provided for therein, now
or hereafter placed upon any Parcel if such mortgage is filed in
the office of the County Recorder or in the office of the Regis-
- trar of Titles, or both, depending upon what is appropriate,
before the filing in the appropriate office or offices of the
notice demanding payment, or notice of Li _ pendens for any svit,
provideé for in this Section 17.1. Such .ien shall continue in
¥ull force and effect until such sum of 1 oney, and interest, is
paid in full. Such lien shall arise imr-diztely uwpon the giving
of notice by the Creditor Party to the sefaulting Party demanding
payment of said sum of money by the Defaulting Party and assert-
ing said lien against the parcel of the Defaulting Party. If the
. pafaulting Party shall fail, upon demand, to pay the Creditor
Party any sum of money payable tc the Creditor Party pursuant to
provisions of this Reciprocal Easement Agreement, the Creditor
Party may bring an action against the pefaulting Party or fore-
close the lien provided for in the fixst paragraph of this
Sectjon 17.1 in the same manner as provided for in Chapter 514 of
the Minnesota Statutes, as now enacted or hereaftex amended, and
costs of such action or foreclosure and reasonable attorneys’®
fees shall be added to the amount due the Creditor Party by the
Defaulting Party. The priority of such liens shall be determined
in the chronological order in which a lien statement has been
recorded in the office of the County Recorder of the Registrar of
Titles, as the case may be. .

e e e

947

Section 17.2. Uniform Commercial Code. If a lien
shall arise against any Parcel, other than the City Parcel while
the City owns the City Parcel, under Section 17.1 hereof such
iien shall also cover all right, title and interest of the
Defavlting Party in and to all machinery, apparatus, egquipment,
fittings, fixture and articles of personal property of every kind
and nature whatsoever, other than consumabie goods, located in or
upon said Parcel or within the area of any easement to said
Parcel and used or vsable in connection with the operation of the
Improvement located on or in said Farcel. This Reciprocal
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Easement Agreement shall constitute a security agreement under
the Minnesota Uniform Commercial Code.

Section 17.3. Commencement of Proceedings. If &
Creditor Party shall, pursuant to Sectioa 17.1 herevf, have a
lien against the Parcel of a Defaulting Party, and if for a
period of one (1) year after such lien shall have first arisen
pursuant to said Section 17.1, the Creditor Party shall have
failed to commenve proceedings for the foreclosure of such lien
or shall, after the commencemert of such proceedings, fail for
thirty {30) days after written notice from any Party, to proceed
with ressonable diligence to foreclose such lien, and if the
Creditor Party holding such lien is not prevented by court order
or otherwise from foreclosing such lien, then a third Party (that
is, a Party waose Parcel is not subject to such lien now owned by
the Party holding such lien) shall have the right to receive an
assignment of such lien upon payment of the amount secured
thereby, in accordance with the provisions hereafter set forth in
this Section 17.3. Such third Party shall give to the Creditor
Party holding such lien a written notice offering to purchase the
same . which notice shall set iorth a date and tiwme of closing
which shall be not less than ten (16) days nor more than thirty
{30) days after the giving of such notice, and a place of closing
in the City of Minneapclis, Minnesota. On the date of c¢losing,
the Creditor Party rolding such lien shall deliver to such third
Party an iastrument in recordable form, assigning such lien,
together with the debt secured thereby, to such third Party, upon
payment by such third Party of the full amount, including inter-
est, secured by such lien. A mortgagee under mortgage covering a
parcel, or any part thereof, shall have the riqnt to receive an
assignment of any lien affecting such Parcel arising pursuant to
Section 17.1 herzof upon payment of the amount secured by such
lien, in accordance with the provisiows hereafter set forth in
this paragraph. Such mortgagee shall give to the Creditor Party
holding such lien a written notice offering to purchase the same,
which notice shall set forth a date and time of closing which
shall be not less than ten (10) days nor more than thirty (39)
days after the giving of such notice, and a place of closing in
the City of Minneapolis, Minnesota. on the date of closing, the
Creditor Party hol@ing such lien shall deliver to such mortgagee
an instrument in recordable form assigning such lien, together
with the debt secured thereby, to such mortgagee, upon payment by
such mortgagee. Such mortgagee shall held sch lien subject to
the right of any Party, other than the Owner of the Parcel
affected by such lien, to receive (upon payment of the full
amount, including interest, secured by such lien) an assignment
of such lien in the manner provided in this Section 17.3 under
the circumstances therein provided.

Section 17.4. Liens Survive Conveyances. No convey-

ance or other devestiture of a Party's interest in a Parcel shall
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in any way effect or diminish any recorded lien arising pursuant
i~ Section 17.1 hereof, and any recorded lien shall not be
Jefeated, or otherwise diminished or affected by reason of such
comieyance or title.

Section 17.5. Notice to Others. If the holderx of a
judgment creditor's lien. mechanic's lien or other lien against
any Parcel who is not entitled to receive copies of nntices under
nrticle XX hereof shall give written notice to any Party or any
assignee of any Party's rights hereunder, demanding that said
Party or assignee give written notice o seid holder of any
ocutstanding liens against said Parcel held by said Farty or
assignee, then said Party or assignee shall, within thirty (30}
days afier the giving of said notice, give to said holder written
notice of any liens against said Parcel then held by said Party
or assicrnee, and the amounts therecf, and thereafter until the
l1ien of said holder is discharged, shall give to said holder a
copy of each notice thereafter given by said Party ox assignee
asserting a lien against said Parcel under Section 17.1 hereof.

Section 17.6. Each Claim Sepa ite. Each claim ot any
party arising under this Reciprocal Ease’.ent Agreement shall be
separate and distinet, and no defense, - :t-0ff or counterclaim
2rising against the enforcement or =2ny iien or other claim of any
Party hereto shall hereby be or become a defense, set-off or
counterclaim against the enforcement of any other lien or claim.

Section 17.7. Interest., In each irstance whern any
party shall be obligated to pay any sum of money to ancther Party
pursuant to ihe provision~ of this Reciprocal Easement Agceement,
interest shall accrue the. eon and be payable hereunder at the
rate of ten percent (10%) per annum from the date such obligaticn
arcLe. §

ARTICLE XVIII
Estoppel Certificates

Section 18.1. Estoppel Certificates. Bach Party
agrees at any time and from lime to time during the term of this
Restated keciprocal Easement hgreemernt {provided that once a
Condominium Association is formed as anticipated by Section 20.3,
then such Associaticn may so request, on behali of any condo-
minium unit owners, such a certificate not more freguently then
twice in any calendar year) within tean (10) days after written
reguest by any other Party, to execute, acknowledge znd deliver
to such other Party or to any existing or prospective purchaser,
nortyagee, or lessee designated by such other Party, a certifi-
cate in recordable form stating: {a) that this Reciprccal
Easement Agreement is unmodified and in _force and effect, or if
there has been a modification or modifications, that this Reci-
procal Easement Agreement is in force and effect; as modified,

>
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and identifying the modification agreazment or agreements;

(b} whether or not there is any existing default roreunder by any
Party in the payment of any sum of money owing to the Party
executing such certificate, and whether or not there is any
existing default by any Party with respect to which a notice cf
default has been given or received by the Party executing such
certificate, and if there 'is any such default, specifying the
nature and extent thereof;(c) whether or not there are any sums
(other than those arising withir the previous forty-five (45)
days out of the normal course of operation of the Improvemerts)
which the Party executing such certificate is entitled to receive
or demand from any other Party hereunder, and if there is any
such sum, specifyinc the nature and extent thereof; (d) whether
cr not the Parity executing such certificate has performed or
caused tc be performed, or is then performing or causing to be
pericrmed, any maintenance or other work mnot in the normal course
of operation of the Improvements, the cost of which such Party is
or will be entitled to charge in whole or in part to any other
Party but as not yet charged to such other Party, and if there be
any such Maintenance or other work, specifying the nature and
extent thereof; {e) whether or not there are any set-offs,
defenses or counterclaims then being asserted or otherwise known
by the Party executing such certificate against enforcement of
any obligations hereunder which are to be performed by the Party
executing such certificate, and, if so the nature and extent
thereof; (f) whether or not the Party executing such certificate
holds a lien against the Parcel of any other Farty pursuant to
Seortion 17.1 hereof, and if so, the amount thereof; {g) whether
or not the Party executing such certificate has given any notice
making a Gemand or clair hereunder which has not yet been dis-
charged or otherwise resolved, and if so, a copy of any such
ncrice shall be delivered with the certificate; (h} whether or
not there is any pending dispute involving the Party executing
such certificete and if so, specifying the nature of the dispute;
{i) whether or not the arbitrators have made any ruling or
decisicn irvolving the Party executing such certificate within
the ninety (50) days preceding the date of such certificate, and
if so, identifying such ruling or decision; {3} whether or not
the Party executing such certificate has made any then outstand-
ing assignment of rights, privileges, easements or rights of
entry pursuant to Section 12.1 hereof or otherwise; and if so,
identifying such assignment; and (k) the current address or
addresses to which notices given to the Party execution such
certificate are required to be mailed under Article XX hereof.

ARTICLE XIX
Self Help

Section 12.1. Self Help. If any Party (hereinafter in
this Article XIX referred to as the *pefaulting Party™) shall
fail to perform any of the provisions, covenants, or conditions
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of this Bgreement or if inm respect to any provision, covenant or

| condition of this Rgreement which requires the diligent pursviance
of a course of conduct or a course of work, the Cefaulting Party
shall fail to pursue the same diligentiy, then in each and ever-
such event any of the other parties hereto (hereinafter the
screditor Party”), shall have the right upon thirty (30) days
written notice to the pefaulting Party {unless within such thirty
(30) day period the Pefaulting Farty shall cure such defaul?, or
in the case ol defavlt whercby its nature cannot be cured within
such thirty {30) day period the Defaulting Party shall take such
action as is reasonably calculated tc commence the curing thereof
and thereafter shall diligently prosecute the curing therecf to
completion and proceed tc make such payment or take such action
as may L2 necessary to cure such default all in the name of and
for the account of th= Defaulting Party} to cure such default or
permit suck course of conduct or work. The Defaulting Party
shell on demand reimburse the Creditor Party for the monies
actually expended by it and its reasconable out of pocket expenses
in doing so together with any penalties arising from such default
if paié by the Creditor Party and such reimbursement shall at the
option of the Creditor pParty be secured § & a lien on the Parcel
of the Defaulting Party in accordance wi 1 the provisions of
Article XVII hereof. Notwithstanding th» above, it 1s agreed by
the Peurties that with respect to the ol igations of the City
under this Agreement for such period of time as the City shall be
the actuval Owner of the Parking Ramp, the foregoing thirty (30}
éays notice period shall be one hLundred twenty (120} days.

Y7

ARTICLE XX
Notices

Section 20.01. Giving of Notice. Any notice, demand,
ele~tion or other communication (hereafter in this article
coliectively refexrred to as wpotices® and singly referred to as o
»notice®) which any Party or other party hereto shall desire or
be required to give pursuant to the provisions of this Reciprocal
Easement Agreement shall be sent by certified mail, return

I receipt reguested. The giving of such notice shall be deemed
complete at the time the same is deposited in & United States
Post Office in the State of Minnesota with postage prepaid,
enclosed in a securely sealed envelope addressed to the persca
intended to be given such notice at the address harein provided.
Notices to the City shall be addressed to: pirector of Traffic
Engineering, Department of Public Works, Room 211, City Hall,
Minneapolis, Minnesota 55415. Notices Lo Hometel shali be
addressed to: Cornell L.Moore, 5100 Gamble Drive, Suite 38C,
Sc. Louis Park, Minnesota 55416. Notices to TGA shall be
addressed to: Ted Glasrud, ¢/o TGA Development, Inc., 151 East
County Road B-2, St. Paul, Minnesota 55105. <Copies of notice to
any mortgagee entitled to receive such copies shall be addressed
to such mortgagee a* the address or addresses designated by such

>
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mortgagee or to such other addresses, not exceeding two, one of
which shall be in the State of Minnesota, as such mortgages may
thereafter from time to time designate by written notice given
pursuant to the provisions of this Article XX. If at any time
and from time to time any Person, corporation or other entity
shall succeed to the interest or estate of any Party hereto,
+hen: {a) no notice which purports to have been given by such
Person, corporation or other entity shzll be effective nor shall
the Party to whom such notice is addressed have any obligation to
recognize such notice as having been given, unless the Party to
whom such notice is given shall, theretofore or simultaneously
therewith, be given written notice of the change of ownership by
‘mich such Person, corporaticn or other entity shall have
wcguired such interest or estate accompanied by an executed
counterpart of the instrument affecting such change of ownership,
except that if an executed counterpart of said instrument is
recorded in the otffice of the County Recorder or in the office of
the Registrar of Titles, or both, depending upon what is appro-
priate, in and for Hennepin County, Minnesota and if such notice
sets forth the recording information, then a copy of said instru~
ment will suffice in lien of an executed counterpart; and

(b} such Person, corpcraticn or other entity shall not be
entitled to receive any notice hereunder, and any notice given
{cr deemed to have been given) to the prior Owner of such
interest or estate shall be deemed tc have been given to such
Person, corporation or other entity, unless and until the Party
giving suck notice shall be given written notice of the change of
ownership by which such Person, corperation cr othsr entity shall
have accuired such interest cr estate accompanied by an executed
counterpart cof the instrument effecting such change of ownership,
except that if an executed counterpart of said instrument is
recorded in the office of the Register of Deeds or in the office
of the Registrar of Titles, or both, depending upon what is
appropriate, in and for Hennepin County, Minnesota and if such
notice sets forth the recording information, then a copy of said
instrument wiil suffice in lieu of an executed counterpart.

Section 20.2. Multiple Ownership. If at any time the
interest or estate of any Party hereto shall be owned by more
than one Person, corporation cr other entity (hereinafter in this
paragraph collectively referred to as "said Owners™}, then,
within ten {10) days after demand by any other Party hereto, said
Owners shall cive to such other Party a written notice, exmcuted
and acknowledged by 211 of said Owners, in Form proper for
recording, which shall {a) designate one .erson, corporation or
other entity having an address in the State of Minnesota to whom
shall be given, as agent for ail of said Owners, all notices
thereafter given to said Owners hereunder and (b) designate such
Person, firm oxr corpcration as agent for the service of process
in any action or proceeding, whether before a court orx by arbi-
cration, invelving the detarmination or enforcement of any rights
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or obligations hereunder. Thereafter, until such designation is
revored by written notice givem by all of said Owners, any
notice, and any summons, complaint or other legal process given
to, or cerved upom, such agent in connection with an arbitration
proceeding (which such summonses, complaints, legal processes and
notices given in connection with arbitration proceedings are
hereafter in this Sectiocn 20.2 collectively referrad to as *legal
process®) shall bhe deemed given to, or served upon each and every
one of sail Owners at the same time that such notice or legal
process is given to, oY served upon, such agent. If said Owners
shall fail to so designate in writing one such agent to whom all
notices are to be given and upon whom all legal process is to be
served, or if such designation shall be revoked as aforesaid,
then any notice or legal process may be given to, Or served upon,
any one of said Owners as agent for all of said Owners and such
notice or legal process shall be deemed to have been given to. oOr
served voon, each and every one of said Owners at the same time
that such notice or legal process is given to, or served upon,
any one of them, and each of said Owners shall be deemed to have
appointed each of the other said Owners as agent for the receipt
of notices and the service of legal process as aforeszid, If at
any time the interest or estate of any Party hereto shall be
owned by more tnan one Person, corporation or other entity, the
no notice or legal process which purports to have been given or
sarved by such Party shall be effective r .r shall the Party to
whom such notice is addressed or upen whom such legal process is
purportedly served have any cbligation * . recognize such notice
or legal process as having been given, O served, unless such
notice or legal process is given or served by {a} all of the
persons, corporations and other entities who together own all of
the interest or estate of the Party giving such notice or serving
such leyal process, O {p) a @uly authorized agent of all of such
Persons, corporations ani other entities; which agent sha.l have
“een designatel, in a written notice theretofore or simulta-
neously therewith given to the Party to whom such notice is
addressed, or upon whom such legal process is served, and signed
by =11 of such Persons, corporations ané other entities, as the
agent to give all notices and serve all legal process hereunder
on behalf of all oi such Persons, corporations and other
entities. ©Until any such designation is revoked by written
notice given by all of said Persons, corporations and other
entities, any notice cr legal process given or sexved by such
designated agent shall be deemed to have been given or served by
all of such Persons, corporations and other antities.

Section 20.3. Condominium ownership. It is
anticipated that upon completion oFf construction of the Improve-
ments located on the Condominium parcel, the Parcel will be
brought under the provisions of the Uniform Condominium Act
(Chapter 515A Minn. Stats.) Zfor the State of Minnesota and that
one or more condominium associations will be formed., Once a
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condominium declaration has been recorded and the articles of
incorporation of the condominium associaticn have been recorded
in the office of the County Recorder or Registrar of Titles, said
association shall be the agent on behalf of all of the individual
condominium unit owners and any notices required to be given to
the Owner of the Condomimium Parcel may be given to said associa-
tion and said association shall be designated as the agent for
purposes of notice or legal process and such association shall
have the right to act on behalf of all of the condominium anit
owners, collectively, as the Owner of the Condominium Parcel and
the other Parties heretc shall have the right to rely on the acts
of such association and the association's signature on an
instrument or agreement shall be prima facie evidence of the fact
that any such action has been duly authorized by all of the
condominium unit owaers.

ARTICLE XXI
Mortgagees and Trustees

Section 21.1. Assignment of Pights to Mortgagees and
Trustees. Unless otherwise provided in the deeds from the City
covering the Hotel Parcei and the Condominium Parcel, the Hotel
pavelopment Contract ox Condominiun Development Contract, any of
the Parties may, without the necess®cy of conveying title to such
Party's Parcel, assign or otherwise transfer to its wmortgagee all
or any of the rights, privileges, easements and rights of entry
herein given to such Party (including, without limitation, any
right to make any election, to exercise any option or discretion,
to give any notice, to perform any work of demolition, restora-
tion, repair, replacement oI rebuilding, to receive monies from
the Depository and to receive any and all other monies payable to
stcch Party), and any such mortgagee may exercise any such right,
privilege, easement and right of entry so assigned or otherwise
ivansferred to it to the same extent as if in each instance this
Rgreement specifically granted such right, privilege, easement or
right of entry to such mortgagee, and in such event any such
mortcagee shall e subrogated to the rights of said Party to
assert a lien against the Parcel of any other of the Parties
under Section 17.1. However, none of the Parties (or the Deposi-
tory or aay other Person having any rights hereunder) shall be
bound to recogrize any such assignment or othexr transfer, or the
exercise or accrual of any rights puvsuant to such assignment or
other transfer, until such Party {or, as the case may be, the
Depository or such other Person) is given writtea notice of such
assignment or other transfer pursuant to Article XX. Said notice
shall be accompanied by an executed counterpart of the instrument
effecting such assignment or other transfer, except that if an
executed connterpart of aid instrument is recorded in the oifice
of the County Recorder or Registrar of Titles of Hennepin County,
Mirnesota as is apprupriate and if the notice sets forth the
recording information,then & copy of said instrument will suffice
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in lievw of an executed counterpart. If the instrument effecting
such assignment or otherx transfer shall provide that such
mortgagee shall receive copies of notices given hereunder to the
Party assigning or transferring, and if the above mentioned
notice of assignment or other transfer given by such mortgagee
shall designate not more than two addresses, to which such copies
shall be sent, then any of the parties,the Depository or other
Person who is given written notice as aforesaid of such
assigument or other rransfexr, and any Successor; personal
representative, heir or assign of such Party or such other
pPerson,shall thereafter, simulteneously with the giving of any
wpotice® (as that term is defined in the first sentence of
Articie ¥X) hereunder to such assignor or transferor, give to
such mortgegee a copy of such notice pursuant to said Article XX;
and no such notice shall be eiffective against such mortgagee
unless a copy thereof is given to such mortgagee as aforesaid.
aAny such mortgagee to whom rights, privileges, gasements oI
rights of entry are assigned or otherwise transferred pursuant to
this Sectien 21.1 shall, within ten {10) days after written
request made by any of the Parties, execute, acknowiedge and
deliver to such Party, or to any existing or prospective
purchaser, mortgagee or lessee designated by such Party, an
estoppel certificate in recordable form containing the statements
calles for in Section 18.1 {Estoppel Cert ficates) except that
\i) the statements called for in clause ' ) of said Section need
be set forth only to the extent reqguired thereby, and (i1} the
words “the Party executing such certifi. .te,” wherever the same
appear in Section 18.1, shall be deemea instead to refer to the
mortgagee executing such estoppel certificate.

Section 21.2. HNotices. Whether or not an assignment
of rights Las been made under Zoction 21.1 entitling a mortgagee
tc receive notices reguired or permitted under this Agreenent and
jiven as described under Article XX, if any mortgagee covering
any Improvement or Percel wishes, it may notify the parties in
the manner provideé in Article ¥X that thereafter, until contrary
notice by it, a copy of any notice, demand, election or the like
under this Agreement given by any of the Parties to the other
Parties shall be mailed to it at the address set forth in such

notification by such mortgagee ur trustee.

Section 21.3. Consent to Mortgagees. Except as
provided in Section 3.17, no ameadment oY modification to this
Agreement may be made by the parties without the written consent
of each mortgagee of a mortgage covering any of the Improvements
or Parcels. When the consent of mortgagees to the selzction of a
Depository under Section 15.4 is required, then consent shall ke
deemed to have been granted by any such mortgagee which dees not
object in writing within fifteen (15) days of notice of such
selection given to it as described in Article XX.
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Section 21.4. Default by Parties. No default or
bteac? bg any of the Parties of any term, condition, covenant or
restriction contained in this Agreemert shall be any manner
defeat, impair, impede or render invalid, the loan or lien of any
mortgage covering any of the Improvements oy Parcels.

ARTICLE XXII
Miscellanecus Provisions

Section 22.1. Titles of No Effect. The titles set
forth in this Restated Reciprocal Easement hAgreement, and the
refgrences to such titles in various places in this Restated
Reciproccl Easement hgreement, are intendec for coavenience of
reference cnly, and shall not mcdify, define, limit or expand the
express provisions of this Reciprocal Easerent Agreement, and
shall not have any force or effect in the interpretation of this
Reciprocal Easement Agreement. :

Section 22.2. hAmendment. Except as providad in
Sections 3.17 and 21.3, this Agreement may be amended only by
written agreement of the owners and mortgagees of the parcel or
portion therecf affected, and shall be effective only upon filing
in the office of the Registrar of Titles, Hennepin County,
Minnesota, on Certificates of Title covering the affected
portions.

Section 22.3. Counterparts. This Restated Reciprocal
Easement Agreement may be executed in any number of counterpart:s,
and each of such counterparts shall for all purposes be deemed to
be an original, and all of such countzsrparts shall together
constitute but one and the samc instrument.

Section 22.4. Separability. Each provision contained
in this Restated Reciprocal Easement Rgreement shall for all
purposes be construed to be separate and independent and the
treach of any such provision by any Party hereto shall not dis-
charge or relieve such Party, or any other Party hereto, from the
obligation to observe and perform each provision of this Restated
Reciprocal Easement Agreement to be observed or performed by any
Party hereto, If any provision of this Restated Reciprocal
Easement Ag.eement or the application thereof to any Person or
circumstance shall to any extent be invalid and vnenforceable,
the remainder of this Restated Reciprocal Easement Rgreement, oY
the application of such provision to Persons, parties, entities
or circumstances other than those as to which it is invalié ox
unenforceable, shall not be affected thereby, and each provisicn
of this Restated Reciprocal Easement Agreement shall be valid and

shall be enforceable tc the extent pexmitted by law.

Section 22.5. Yon-Relationships. This Restated
Reciprocal Easement Agreement Goes not, and shall not be
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construed to, create the relationship of {(a) principal and agent,
(b} partnership, (¢} joint venture, {d) tenants in common,

{e) joint tenants or (f) any other form or type of association
whatscever between the Parties to this Restated Reciprocal
Easenent Agreement.

section 22.6. Non-Partition. No Owner shall bring any
acticn for partition or division of any property covered by this
Restated Reciprocal Easement Agreement.

ARTICLE XXIII
Heirs, Successors, and Assigns

Section 23.1. Provisions Run with the Land. This
Restated Reciprocal Easement Bgreement is intenaed to and shall,
subject to the prozisions of Section 23.2 hereof run with the
real property benefited and burdened hereby, and shall bind and
inure io the benefit of the Parties hereto and their successors
in interest.

Section 23.2. Release on Conveyance. In the event of
any conveyance or divestiture of a Party's interest to any
parcel, the grantor of the Person or Persons, corporation er
corperations or other entity or entities who or which are
divested of title shall be entirely fre: . and relieved of all
covenants and obligation thereafter acc aing hereunder, unless
the grantee is an entity or Person imm -.e in whole or in part
from enforcement against it of any of :he rights, privileges,
easements or rights of entry giver tc the cther Parties here-
upder. 1In the event of any conveyance of divestiture of title to
any Party's interest ir & Parcel, the grantee or the Person OI
Persons, corporation cr corporations, or other entity or entities
who or which otherwise succeed to title shall be deemed to have
assumed all of the covenants and cbligations of the Party'’s
interest in such parcel thereafter accruing hereunder until such
grantee or successor is freed and relieved therefrom pursuant to
the first senteuce of this Section 23.2, As provided in
Section 17.5 hereof, no conveyance OX divestiture of such a
Farty's interest in 2 Parce) shall defeat, diminish oxr affect any
lien arising under Article XVII hereof.

Section 23.3. Basements Benefit Permittees. Any
easement or right of entry ferein granted to any Party shall be
for the benefit not only of such Party but also for the benefit
of any tenants, licensees, employees, agents, contractors,
Occupants and Permittees of such Party whom such Party shall
permit to use such =asement oI right of entry.

Section 23.4. Condominium Declaration Subordinate.
Bny declaration and any condominium created in any Tarcel shall
at all times be expressly subordisate and subject to this

05/16/84

Restated Reciprocal Easenent A

A 3 a greement and the Owners there
shall collectlvely assume all of the obligations hereof thOf
acceptance of an interest in any condominium unit. !

ARTICLE XXIV
Deeds

Section 24.1. Estates Inviolable Nothi i i

c . ng in th

Rgsga;ed Reciprocal Easamer™ Agreement chall be consgrued t:s

g;t;n;shtgr ggioggte f;om the fee simple absolute estate of the
t n the City Parcel or from the Owners of

and Condominium Parcel. the Hotel Farcel

. Section 24.2. Legal Descriptions. If at i

from time to time, any affected Partypdeﬂms it adviszggettﬁeéaigd
2 survey or surveys prepared describing what the affected Parties
then agree is the common beoundary line or lines between any two
of the Parcels, such Party shall cause such a survey or surveys
to be made by a Minnesota registered land suiveyor and the cost
of each survey shall be borne by the Party requesting the survey
Base§ upon the survey or surveys orepared in accordance with the.
provisions of this Section 24.2, if at any time, any Party's
Improvements encsoach upon another Parsty's Parcel, then such

otner Party does herein grant an easement for such Improvement to
coatinue to sO encroach.

ARTICLE XXV
Termination

. Section 25.1. Debts and Liens Survive. Notwithstand-
ing the ter@:naticn of this Restated Reciprocal Ezsement
Agreement, if, at the time of such termination, any Party shall
be obligated toc pay any sum of morey pursuant to the provisions
hereof, such obligation shall not be extinguished until such sum
of money, together with any interest accruing thereof, shall be
paid, notwithstanding the extinguishment of the lien pursuant to
Section 17.4. 1In addition, such termination shall not relieve
the Depository of any obligation to disburse, in accordance with
the provisions of this Restated Reciprocal Easemen* Agreament
any funds then held by the Depository. )

Section 25.2. Conflict Between this Agreement and the
peeds and the Development Contracts. <The provisions of this
Restated Reciprocal Easement Aareement shall be construed as
supplementary to the provisions of the deeds given by the City of
Minneapolis covering the Hotel Parcel and the Condominium Parcel
and the Hotel Development Contract and the Condominium
Development Contract. 1In the event there is any conflict between
the provisions of this Agreement and either of said deeds or said
development contracts, the piovisions cf this Agreement shall
prevail.
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ARTICLE X¥VI
Other Frovisions

Section 26.1. Registration Proceedings. Aall parties
hereto agree to join in such documents and proceedings as may be
required to register the title to the entire Parcel. The parties
agree to cause any of their mortgagees to join or consent to such
documents or proceedings as may be necessary to accomplish the
foregoing purpose.

IN WITNESS WHEREOF, this Agreement has been executed
and delivered as of the date first above written.

MINNEAPOLIS HOMETEL ASSCIIATES
LIMI?P&RTRERSEIP

By W ;/'ﬁ}’kc—

Cornell L. Moore,
Its Managing Par

ke ;Z%f u/.ééui—‘?’

repistent (1ty Avtorney BY

;A%7ay¢7 ,

Its P

ident /’

N
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STATE OF MINNESOTA )
) ss.
COUNTY OF HENNEPIN )

instrument was acknowled
this [;i__ day cof 7 1984, by

, the or of the City of Minneapelis, a municipal
Corporation of the Clunty of Hennepin ard State of Hinnesota, and
he acknowledged the same to be the fres gct and deed of said

The foregoi beforg me

corporation. 7
’ L i A
Ngtary ~ublic
€ JENNE LARYON
HOTARY PUBLIC — MINNESOTA
- _ HEMMEPIN COUMTY
STATE OF MINNESOTA z .s we t ot 22, 1 3

COUNTY OF HENNEPIN )

fie foregoi jnstrument was ackno;l;ged before me
day of « 1984, by

7 the CAyy Clerk of the City o inneapolis, a

municip Srporatiorr’of the County of Hennepin and State of

Minnesota, and he acknowledged the same to be the free act and
deed of said corporation.

WOTHIT RIBLIC ~ MINIESGTA ;

s : HEMWGPIN COLATY
STATE OF MINNESOTA ) . 2 wyeam B 22,1 ”%

COUNTY OF HENNEPIN )

instrument was acknowyledged peford/ me
¥ty Comptroller-Treasurex of the gty of
Minneapoys, & municipal corporation of the County of Hennepin
and Eta of Minnesota, and he acknowledged the same to be the
free act and deed@ of said corporatio

6. ENNE LSO
8 HOTARY PHBLIC — WINKESCTA
\ggd) HENBEPIN COUNTY
g wmmmﬂmﬁmﬂ.\

»

-5 5




STATE OF MINNESOTA )
)

COUNTY OF HENNEPIN }

05/16/84

8S.

acknowledged before me

A/’rhe foregoi i _instrument was
this /5 day of L , 1984, by Cornell L. HMoore,
of neapolis Rometel Associates Lunlted

Jdanaging Partner
partnership, a
t+he same to

STATE OF MINNESOTA )
}

COUNTY OF HENNEPIR )

The fcregoxng instrument was

this I§} day of

R
Minnesota corporation, and he 2

a Minnesota linited partn
be the free act and deed o

.ership, ané he acknowied
£ caid corporat:.on.

Nota:%@u‘bl.\é

%’» Rum S?‘:ft
{}? NGIRRY PUBLIC MINNESOTA

HENNEPIN COUNTY '§
3

My Commission Experes Oct 14, 1828

58.
\MNVVVWJ\MM AAARA,
- ARAAARAIMAAAAN K

cknowledged before me
., 1983, ¥ Sl oy

3 v

.,...,.__—Q.
, the President T of TGA A: sociates: Inc., &

cknowle ‘ged the same to be the

free act and deed of said corporatior .

775 2 )
TTRotary Pub

,,,.,.,‘...m}‘

T ane voUNG |
i gl voTARY FUR N
. Iif HENEPIN CO HCOUNTY %
gt ;

ged

et

CONSENT
First National Bank of Saint Paul, Mortgagee of the Hotel
. i Par
joins in and crnsents to the within Resbated Reciprocal Easement A;Slemgﬁg?by
pated this _15th day of June, 1984.
First National Bank of Saint Paul

5 “
By = )—«‘/ R tsﬁ o

Its Vice President

STATE OF MiNMESOTA )
} ss.
COUNTY OF RAMSEY }

The foregoing instrument was acknowledged before me this 15th
Jure, 1984, by _Valerie P. Heller . Vice Presiuent T an

R1chard E. Tleyd Vice President of First National Bank
5 Saint Paul, a national bankmg association on behalf of the corporation.

day of

e ARDS g '@M&M
%,E"” mmnsuc - SNHESOTA E Notary Public
%é ToMCOUNTY %
i
My Commission Expires:_ April 8 1987

wmmw §, 198

VY X

xvr-n. A kaiha s AAAMA L

TRIS INSTRUMENT WAS DRAFTED BY:

MACKALL, CROUNSE & MOORE
160G TCF Tower
Minneapolis, MN

55492




CONSENT

i Firet Trust Company of saint Paul, Mortgagee
joins in and consen

\i Dated this Z¢i7h _ day of dune, 1984

By )
Its Senor Vice >

]
i

STATE OF MINMESOTA )
} S§S.
)

947

COUNTY OF RAMSEY

jior Vica Fraciiant

. June, 1984, by _ dames A Ehrentsq = 2
i , Dranif . Assisiant Sgielay 6%
! OF Saint paul. 8 _ Rumnescls corporation.
N e

o N 4

g

3

3

THIS INSTRUMENT WAS DRAFTED BY:

MACKALL,, CPOUNSE & MOORE
1600 TCF Tower
Minneapolis, MN 55402

First Trust Company

v

Y

The foregoing instrument was acknowledged b .fore me this

My Commission Expires:

of the Hotel Parcel, hereby
ts to the within Restated Reciprocal Easement Agreement.

of Saint Paui

gy CDnede

its Assistant Secretary

307k day of

an

irst Trust Company

’/ Y’ " N
‘ / ,/‘ Q,{,a,(l .
- TRotary Public

i A
Ry i

M«A’L‘ql e

EXHIBIT "A™

. PROJECT PARCEL

That part of the West 1/2 of the Northwest 1/4 of Section 26, Township 29 North, Range 24
wast, Mineapolis, Minnesota including the vacated portion of a city alley, lying within
the following deseribed boundaries to wit: Commencing at the intersection of the
Southwesterly line of Seventh Street South with the Horthwesterly line of Fifth Avenue
South; thence Northwesterly along the Southwesteily line of said Seventh Street South to
a point which is 155.00 feet Southeasterly of the intersection of the Southwesterly line of
said Seventh Street South with the Southeasterly line of Fourth Avenue South, as
., measured aiong said Southwesterly line of Seventh Rtreet South; thence Southwestrrly
‘" parallel with the Southeasterly line of said Fourth Avenue South for 155.00 feet more or
_ less to the Northeastelly line of the city all2y; theace Southeasterly along soid alley line
\ to its intersection with a line drawn paraliel with and 145.00 feet Northwesterly of the
Nocthwesterly line of said Fifth Avenue South, as measured along the Northeasterly line
of Eignth Street South; thence Southwesterly aloag ssid line parallel with Fifth Avenue
South 175.00 feet more or less to the Northecsterly line of said Eighth Street South;
thence Scutheasterly along the Northeasterly line of said Eighth Street South 145.00 feet
to its interseciion with the Northwesterly line of said Fiith Avenve South; thence
Northeasterly along the Northwesterly line of said Fifta Avenue South to the point of
commencement.

Part of the above parcel-being registered property, as is evidenced by Certificate of Title
No. 56034%, and more particularly described as followst

ef " That part of the West haif {'F ¥/2) of the Northwest quarter (NW 1/4) of Section twenty-six
N {26) Township twenty-nine (29) North, Range twenty-four (24) West of the Fourth Principal

* ™ Meridian, deseribed as follows: Commencing at the intersection of the Nortiieasterly line
of Eighth Street South with the Northwesterly line of Fifth Avenue South in the City of
Minneapolis in said County and State; thence Northwesterly along said Eighth Street South
one hundred forty-five (145) feet; thence Northeasterly parallel with said Fifth Avenue

. South one hundred sixty-five (i65) {eet; thence Southeasterly paraltel with said Eighth

: Street South one hundred forty-five (145) feet; thence Southwesterly to place of beginning,

" excepting the part taken for alley.

e kR

U LEvha




EXHIBIT'B"
LEGAL DESCRIPTION OF HOTEL PARCEL

Al that part of the following described parcel of land lying above elevation 925.00 feet
and below elevation 990,50 feet, both elevations N.G.V.D. - 1929 Sea Level Datum:

Thet part of the West 1/2 of the Northwest 1/4 of Section 26 Township 28 North, Range 24
West, Minneapolis, Minnesota including the vacated portion of a city alley, lying within
the following described boundaries to wit: Commencing at the intersection of the
Southwesterly line of Seventh Street South with the Northweasterly line of Fifth Avenue
South; thence Northwesterly aiong the Southwesterly line of said Seventh Streat South to
& point which is 165.00 feet Southeasterly of the intersection of the Southwesterly line of
said Seventh Street Soutn with the Southeastecly line of Fourth Avenue South, as
measured slong said Southwesterly line of Seventh Street South; thence Southwesterly
paralle’ with the Southeasterly Iine of said Fourth Avenue South for 155.00 feet more or
less to ihe Northeasterly line of the city alley; thence Southeasterly along said alley line
to its intersection with a line drawn parallel with and 145.00 feet Northwesterly of the
Northwesterly line of said Fifth Avenue South, as measured along the Northeasterly line
of Eighth Street South; thence Southwesterly along said line parallel with Fiftn Avenue
South 175.08 feet more or less to the Northeasterly line of seid Eighth Street South;
thence Southesiterly along the Northeasterly line < said Eighth Street South 145.03 feet
to its interseefion with the Northwesterly line »f said Fifth Avenue South; thence
Northeasterly along the HMortiwesterly line of sa i Fifth Avenue Scuth to the point of
commencement. )

Pert of the ebove parcel being registered property, as is evidenced by Certifizate of Title
No. 460242, and more particularly described as follows:

‘Thut part of the West haif (% 1/2) of the Northwest quarter (NW 1/4) of Section twenty-six
(26).T9vzrxshxp twenty-nine (29} North, Range twenty-four {24) West of the Fourth Principal
Merefixan, deseribed as follows: Commencing at the intersection of the Northeastarly line
0{ Eighth .Stijeet South with the Northwesterly line of Fifth Avenue South in the City of
Minneapolis in said Connty and State; thence Northwesterly along said Eighth Street South
on: hundred forty-five {145) feet; thence MNortheasterly parallel with said Fifth Avenue
South one hundred sixty-five (165} feet; thence Southeasterly parallel with said Eighth

_Street South _cne hundred forty-five (i45) feet; thence Southwesterly to pluce of beginning,

excepting the pari taken for elley.

EXHIBITC"

LEGAL DESCRIFTION OF CONDOMINIUM

All that part of the following described parcel of land lying above an elevation of 890.50
feet, N.G.V.D. - 1928 Sea l.evel Datum:

That part of the West 1/2 of the Northwest 1/4 of Section 26, Township 29 North, Range 24
¥est, Minneapolis, Minnesota including the vacated portion of a city alley, lying within
the following described beoundaries to wit: Commencing &t the intersection of the
Southwestecly line of Seventh Street South with the Narthwesterly line of Fifth Avenue
South; thence Northwesterly along the Southwesterly line of said Seventh Street South to
a point which is 165.00 feet Southeasterly of the intersection of. the Southwesterly line of
seid Seventh Street South with tae Southeasterly line of Fourth Avenue South, as
measured along said Southwesterly line of Seventh Swree! South; thence Southwesterly
parallel with the Southeasterly line of said Fourth Avenue South for 155.00 feet more or
jess 1o the Northeasteriy line of the city alley; thence Southeasterly along said alley line
1o its interseciion with a line drawn parallel with and 145.00 feet Northwesterly of the
Northwesterly line of said Fifth Avenuve South, as measured along the Northeasterly line
of Eighth Street South; thence Southwesterly along said line parallel with Fifth Avenue
South 175.00 feet more or less to the Northeasterly line of said Eighth Street South;
thenee Southeasterly along the Northeasterly line of said Eighth Street South 145.00 feet
to its intersextion with the Northwesterly iine of said Fifth Avenue South; thence
Noriheasterly along the Nerthwesterly line of said Fifth Avenue South to the point of
commencement. '

Part of the above percel being registered property, &s is evidenced by Certificate of Title
No. 560342, and more particularly deseribed as follows:

That part of the West he?™ {W 1/2) of the Northwest quarter {NW 1/4) of Section twenty-six
{26) Township twenty-ni. 29) North, Range twenty-four (24) West of the Fourth Principal

Meridian, described as follows: Commeneing at the intersection of the Northeasterly line
of Eighth Street South with the Northwesterly line of Fifth Avenue South in the City of
Mimmesapclis in said County and State; thence Northwesterly along said Eighth Street South
one mundred forty-five (145) feet; thence Northeasterly parallel with said Fifth Avenue
_South _one hundred sixty-five (165) feet; thence Southessterly parailel with said Eighth
"~ ~Stréef Scath one hundred forty-five (145) feet; thence Southwesterly to place of beginning,
excepting the part taken for alley.
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RECIPROCAL EASEMENT AGREEMENT
SYMBOL KEY EXHBIT D

Section No. SYMBOL

31_ O City to Hometel
32 i O City to Glasrud
O Glasrud to Hometel
_ . )
34 () Hometel to Glasrud

35 O Hometel to City

36 W) €ty to Hometel & Giasrud

%
s

o
o

0.9,

020

2
2
2
2

33
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T & P 8 — Your Committee,
haviag considered. the recom-
mendation of the City Engineer,
rezommends . that certain Iand
owned by the City In the hiock
vonnded by &th and 5h Avs S, Tth
o ath-$ts S be designated as o
_public xiley ensement in, to, upon,
over, under and acrosy the
followlug described tracts or
yarczls of and lyiug and beiog in
the County of Hesnepia, State of
Miox, to wit:

Parcet A All that part of lhe
. Nwiy 2 of the following

deseribed truct or parcel of |

tand which Me:s bet the elvs of

846,67 and 384,67, NGVD — 1

Seaieval Datum, to wit:

alovg NwWly
safd A Av S o Gie point of
cuqunc:unut and there

| ]
Thai part of the N® 1% of the
xwudmnwm,nu\'&
i the 4th Priscipal lﬁtxg:n

4 ; th ceatimziag
SWly o 3234 iine paraliel witk
4tk Av $,10°; th at right nugles
- Nty puraliel with said Tth 8¢,
1; ¢ Ely to the potnt of

Aflopscd, Passed b fistad roll eall

el 2.3
LyseD. Lung, Awst. Cliy

STATE @Ff MINNESOTA )

COUNTY GF HENNEPIN ) ss

CITY OF HINNEAPOLIS )

I, LYLT D. LUND, Assistant Ciey Clerk of the Ciry of
Minneapolis, in the County of Henneplin, and State of
Minnesota, do hereby certify that | have examined the
attached copy of _2 Transggf}ption & Property Services

report
adopted by the City Council of sald Clty at areqyiar

meering thereof held on the 27th day of

e e T e

March , 1a8i and have carefully compared

U g

e
the same with the oriqinal thereof now on file In this
offlce, and that sald attached copy is 8 true and cor-
rect copy of said originat and of the whole thereof.
IN WITHESS WHEREQF, | have here

unto set my hand and affixed

the corporate seal of said

City this, jath day of

ppril T, 1981 .

Asgs% int_ City Clerk

TRANSFER ENTFTED

MP‘\RWENT OF PROPERTY TAXATION

'R ]ﬁ 1@8\




T AP B -~ Yeor Commiztes
husving coasidersd the vetum-
mendalon of tbe Cliy Eugmneer,
rocommenss  that certwin fand
owned M the CHy in the bixh
rounded by ith aad M Avs S, MA
ud Sth Tty S be desigoxled 88 4
prbiie siiey ezsemnent i, W, ¥ron.
sver, upder and 3aress  the
fellowing: deserided irocls or
vaveels «f fand byinyg 20d peing in
me Vownty of Hesdenle, Siate of
Mins, towil:
Pareet A AU thal pact of the
MWly wv of the Iallewlug
geacriben ast of perest of
foud which Hes el the elrs of
B2 BY amk ML 87, HGVD — 13aR
See Level Datana. 16 wits
That nart of ibe X% s of Mhe
MWy of Sec 6, T B8, B 547,
Miznsppolls, dige, which bes
within the istiowing desrvibed
bouaduries to witt
Beiidamebgy o Sa3 HLAEISIITIALT L
tha Wiy lne of N 825 wilk
the MWy Hoe of S Av S0 12

WY ekong the B e @i
paied Tth 3t T 1w w poind which s
152 007 B8y of {be ifdersoiion
of the Sy Hee o 5330 TS R 5
»ien the SEIv Une of &b A5 &
ax measured wleag said SWI
toe of Wy St OB th SWiy
porallel with the SE.¥ M of
spid Atk A © Snp 15500 muwe
NEly Bne of e
ity » i 84y aleng Srid
asdey Uoe 183007 wmoTe oF less
1w ity aderscetign ey
HWir Boe of g3 i AT 5
WEy tionx ‘he MWLy line
srid SR Av § W ihe $1%4
O TG LT HEs
LErTMRATING.
Pranel B
Tung part of e N 1 of tee
W ok Sec 28, 2R R
ot tha Sh Prisdpei Meridizg
daneeled gy Adiower: Joor
megctug &t the St whers the
vy beundrey e af 7t 30 i)
ik ity o Mincessoils, Hino
iervects ihe SRy Bowalery
Iie of 4k AT & (e SBiv slwy
said SWiy Has of 710 Be & 13
s ut right anghes SW Iy parallel
wit Ath Ar 5, 1457 1o the palid
af Beghaiig: b CAsUMULE
WYy of sMG Hoe varalic! =it
ah Av %, W tie 2 bt Angith
Nhy pacailel with sxia Tth 5L
;s th Bl te the polet
brgiauiig,
Adoptizd. Peswad 0 Hual vadl e3il
as hereinslter noted,
Daased March &F, (Al
Apmroved Apeil T 188t Dosad
M. Traser . Mayes.
prtest: Lrin D Land, Swit ity
Clerk.

e :
EYREN & ST

STATE OF MINMESUTA )
COUNTY GF RENNEFIN ) 5
CITY OF MINNEARTLIS )

sk nf otk
13 Ly fesistant Cley Lietk @ tha

he O - Hen H ad Stat
Minneanclis, In  the Lounty o Hennevin, and Sta

e B
Minamsota, do hereby certify that | have examinas

repart

y Councii cf <aid (1ty &b 3rgguiar.

copy of @ Transporiation P Pronerty Sersices

held on th

19dd

ey

unta set my hand and
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“1le in this
rue and coi -
sle thereof.
1 have here
and affixed
22t of said

day of

. 1981
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‘ _ s
| TarE o your e STAVE GF MINNESOTA )

having cemsidered ihe recom-
| mendation of the Cky E COURTY OF HENREPIN ) ss

ecommentdn ‘hat - cextai ind .
. the Clty of Misnaapotie CITY OF MINNEAPDLIS )

1, LYLE D. LUMD, nssistant Ciey Clerk of the Clty of
] R R ) : of 1and iytag are Minneapcils, in the County of Hennepin, and State of

| k ' R ‘. 3 o wit g
g S - ) ot pact of Tt : Hinnesota, do hereby certify tnat | have examined the

i o : S ot ey . : attached copy of ‘Eﬂzfiﬂigng§ﬁlon & Proserty ices

report
adopted by the City Counci? of sald Clity at 2 reqular

mset ing thereof held or. the 27th day. of
‘ Harch , 1‘191____, and have carefully compared

the same with the original thereo? now on flle In this

office, and that sald attached coapy fs a true and cor-

rect copy of sald origiral and of the whole thereof.
IN WITNESS WHEREQOF, | have here

unto set my hand and aff (xed

.he corporate seal of said

City this 14th  ~” day of

Appreved, April 2, 1081, Donald
1981

o Frasee; Magec. : i April’
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T & PS§ -~ Your Committee,

having eonsidered tRe Yecom-
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mensation of the CRy Tagioee!,
recommends ihat  certain ‘land

¥ «mqmans.‘mﬁ\&mms.
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STAVE OF MINNESOTA )
COUNTY OF HENREZIN ) ss
CITY OF MINNEAPOLIS )

1, LYLE D. LUND, asslistant City Clerk of the City of

Minneapci g, in the County of Hennepin, and State of
Minnesota, do hereby certify tnat | have examined the

attached copy of Transportation & Property Services

report
adopted by the City Councl of sald Clty at 3 _reqular
meet ing thereof heid oi. the 27th day of

March , ‘.’-‘14?_1”_ and have carefully compared

PRSI
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the same with the original thereof now on flle In thls
office, and that salc attached copy is a true and cor-
rect copy of sald original and of the whotle thereof.

IN WITHESS WHEREOF, ! have here

unto set my hand and affixed

(he corporate seal of sald

City this 14th . - day of
april’ 007 1981 .
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MEMORANDUM OF ' LEASE

This MEMORANDUM OF LEASE is made th:;s >

B January, 1983 by and between The Clty of M

M q

'un1c1pal corporatlon ( Lessor“) and Fia M
Gknr

e "”“13 Lessoy heveby demlses and. leases

Lessee hereby accepts the 1ease of,. th
of apprOXLnately 12, 500 square feet of
red on. Eshibit A attached hereto and made

‘the ground floor of the building ("Centre

‘Ramp”) located on the. ‘tract of’ Yand 1n’the'
‘County of Hennepin, aﬂd atdté of Minnesota;

'Exh“blt B attached hereto and made a part ‘he

certaln ‘Lease for sald space 1n the Centre
Ramp, Sated as of Jaﬂuary,{L~ 1983, bv and b
parties hereto {"Lease"), and includihg per
Lessee ca extend the term to January 234

the terms and LOndltlonS of Lhe Lease

of Lease.

2. This Msnorandum of Lease 1s prepa'ed or the

of the Lease.

Approved as té» 

Attest: -
hsintaxﬁ» ;

Countersxgnedp

BM&&&&L;-
City Comptroller

y~C1‘




F &M MARQUETTE NATIONAL BANK

2wl
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(o Lok Lo lurtan

v Its S et 4
o : Attest:

STATE OF MINNESOTA )
- ) ss.
COUNTY OF HENNEPIN )

. The forego:mg 1nstrument was’ acknowledged before me
0o ‘Frasér

this &) s} day of . Jq»werf ,o1
Lvie D, Lund. - s
_respectiv‘ely the Mayort : 23ty Clerk ]
ngp_troner—\'reasurer . of The Clty of Minneapolis, a“
on Benalf of the corporation.

munlcz.pal corporatlon,

. s'T’ATB OF MINNESOCTA ).
e } ss.

'coum'y OF HENNEPIN )

cknowled d befo e me

The forego;mg instrument was a
- 19831 ‘."

this 285 cxay of -

and i ﬂi':tfr respec lysithe

and K ri j of T' & 'M Marguette’ Natlona
Rank, association, on behalf of ‘the
association.
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This instrument wos drafted by:

LEVITT, PALMER, BOWEN, 'ROTMAN
& SHARE

. 500 Roancke Building et
Minneapolis, Mxnnesota - 55402 N
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That part'of the West 1/2 of the Northwest 1/4 of Section 26, Township 28 North,
i Rarge 24 West, Minneapolis, Minnesots, including the vacated portion of a city alley, lying
i within the following described boundaries to wit:' Commencing at the interseotion of the
y - Southwesterly line of Seventh Street South with the:Northwesteriy une o L. svenue
- SGuthy thenee’ Northwesteriy along the Southwesterly lind ol said Seventh Street South to,
‘s & point whieh I8 165.08 feet Scutheasterly of :the intersection of the Southwsesterly Une of
% said" Seventh Street South with the Southeasterly ling:of Foufth Avenue Bouth, as
3 measured along said Southwesterly line of Séventh Street South; thence Southwesterly
%y parallel with the Southeasterly line of said Fourth Avenue Soith fo 00 feet imore or
“flesgto the Northeasterly line'of the city alieyy thence Southessterlr along said alley line
’f*toitsv:interseétim with a line drawn parallél with and 145.00;fedt Northwesterly of the
-3 Northwesterly line of said Pifth Avenue South, as méasured alsiig thie Northeasterly line
"0 of Eighth Street'South; thence Southwesterly along sald line parailsl with Fifth Avenue
. i “‘Soulh 175.00 feet more or less ‘to' the Northeasterly line of said Righth Street South;
1 thence Southeasterly along the Northeasterly lin of said Righth Street South 145.00 fent
“to it intersection with the Northiwesterly line of said: Fifth Avenue South; thenee
i Hortheasterly along the Northwesterly line: of said Fifth Avenue South to the point of
commencement. R A i o

’

i

Subject to cesements and restrictions of récéi'd; if any.




AT rELaE

That part of the West 1/2 of the Northwest 1/4 of Section 26, Township 23 North,
 Range 24 West, Minneapolis, Minnesota, including the vacated portion of a city ailey, lying
within the following deseribed boundaries to wit: Commencing at the inters-~tion of tha
Southwesterly line of Seventh Street South. with the Novthwe e » Lne Bl oseide
- -South; thence Northwesterly along the Southwesterly lin of said Seventh Street Bouth tow
a-point which is 165.00 feet Southeasterly of lite iutersection of thé Southwesterly line of ,
: said” Seventh' Street South’ with the Southeasterly line of Fourth Aveiike South, es |
‘measured slong said Southwesterly line of Sévénth Street Scuth; thence Southwesterly” — 2
parallel’ with the Southeasterly line of said Fourth Avenue South for 155.00 feet more or’ :
-less to the Nortlieasterly line of the city alley; thence Southeasterly along said alley line
.+ % to its intersection with a line drawn parallel -with énd 145.00 feet Northwesterly of the
<. ‘Pee it Northwesterly line of ‘said Fifth Avenue South; as medsured alonig the Northeasterly line
U0 ¢ of Eighth'Street South; thence Southwesterly along Said line parallel with Fifth Avenue
= o) . oSouth 175.00° feet more or less to the Northeasterly line of said Eighth Street South;
- thence Southeasterly along the Northeasterly line of said Eighth Street South 145.00 feet
- 11 to its intersection with the Northwesterly line of said Fifth Avenue South; thence
' Northessterly along the Northwesterly: line of said Fifth Avenue South to the point of
commmencement.

Subject to easements and restrictions of record, if any.
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SKYWAY AGREEMENT

i

THIS AGREEMENT is entered into effective as of the 1st day of January, 1994, by
and between the City of Minneapolis, a municipal corporation organized and existing under
the laws of the State of Minnesota (the "City"), and Venture 701 Limited Partnership, a
Minnesota limited partnership ("701").

RECITALS

The City is the owner of the premises legally described on attached Exhibit A" (the
"City Parcel"), and has constructed thereon a building (referred to herein as the "City
Building"), commonly known as Centre Village, which is currently used for public parking,
commercial and residential purposes.

701 is the owner of the premises legally described on attached Exhibit "B" (the "701
Parcel"), commonly known as 701 Fourth Avenue South. The 701 Parcel is located adjacent
to the City Parcel. There presently exists upon the 701 Parcel a building commonly known
as Craig-Hallum Cenfer (referred to herein as the "701 Building").

A prior owner of the 701 Parcel has caused a skyway bridge (the "701 Building
Skyway") to he constructed betwesn the 70!‘ Building and the City Building as part of a
skyway complex (the portion of the complex other than the 701 Building Skyway being
referred to herein as the "City Building Skyway Complex"). The location of the 701

Building Skyway and the City Building Skyway Complex is indicated on attached Exhibit
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The City has caused a skyway (the "Seventh Street Skyway") to be constructed across
South Seventh Street connecting the City Building with the building shown on attached
Exhibit "D", labelled thereon and commonly known as the "Lutheran Brotherhood Building".
ﬁ A skyway (the "Fourth Avenue Skyway") has been constructed providing access from
the 701 Parcel to the building shown on attached Exhibit "D", labelled thereon and
commonly known as the "Lincoln Centre".

The parties desire to memorialize their existing agreements providing for the use,
operaticn, maintenance, repair and replacement of the 701 Building Skyway, City Building
Skyway Complex and the Seventh Street Skyway and to provide for certain easements in
favor of 701, its successors and assigns, through portions of the City Building for use in
connection with the Seventh Street Skyway, the 701 Building Skyway and the City Building
Skyway Complex, as well as certain easements in favor of the City of Minneapolis through
the 701 Building Skyway and portions of the 701 Building for use in connection with the

Seventh Street Skyway, the City Building Skyway Complex and the Fourth Avenue Skyway.

AGREEMENT
In consideration of the mutual covenants contained berein, the parties agree as
follows:
I. EASEMENTS
1.1 Easements for the benefit of 701. The City hereby grants to 701, its

successors and assigns, for the benefit of the 701 Parcel the following easements:




a. A nonexclusive, appurtenant easement over the portions of the City R

Parcel and the City Building, including the City Building Skyway Complex, shown on
Aattached Exhibit "C” for the construction, reconstmuction, maintenance, repair,

remoxyal, replacement, restoration, use and operation of the 701 Building Skyway‘_,

including such portals and building penetrations as may be necessary in connection
therewith and in and through the City Building Skyway Complex for purposes of
performiﬁg neglected maintenance or repair, of the City Building Skyway Complex,
including such portals and building penetrations as may be required in connection
therewith, to the extent provided for in this instrument;

b. A nonexclusive, appurtenant easement for pedestrian access through the

public access ways and common areas of the City Building, including the City
Building Skyway Complex, to and from the 701 Parcel and the 701 Building Skyway,
as well as to and from Seventh Street, Eighth Street, Fifth Avenue and to, from and
through the Seventh Street Skyway during those times of the day and on such days of
each year as ordinary business is being conducted in the City Building or the parking
areas in the City Building are otherwise open for parking. It is understood that unless
a contrary agreement is entered into between the parties, the hours during which such

public access ways and comunon areas are to be deemed open for ihis purpose shall be

as follows:
Monday through Friday 6:30 a.m. to 10:00 p.m.
Saturday 9:30 a.m. to 8:00 p.m.
Sunday and legal holidays Noon to 6:00 p.m.




701 and the City may, from time to time, mutually agree to other, or additional, days
and hours during which the public access ways and common areas are to remain
open.

1.2 Right to prevent access. The City shall be permitted to prevent access as

follows:

a. During those times of the day and on such days of the year not set out
in Section 1.1, above, so long as pedestrian access otherwise is not being made
available through the public access ways and common areas of the City Building for
public thoroughfare;

b. For the minimum period of time and the minimum extent reasonably
possible if, despite the City’s diligent efforts to keep such public access ways and
common areas in the City Building open, major repairs or renovation require the
same to be closed;

c. For such temporary periods and to the minimum extent as the City
reasonably may deem necessary under the then existing circumstances to facilitate the
remodeling, refixturing or repair of the City Building; or

d. For the minimum time as may reasonably be necessary to prevent a
dedicatiou or the creation of an easement by prescription to any third party.

e. Notwithstanding anything in subparagraphs b and c to the contrary, five
(5) business days advance notice to 701 shall be required (except in an emergency)

prior to preventing the access permitted by this instrument.




f. The City may from time to time relocate the public access ways and
common areas subject to these easements so long as reasonably comparable substitutes
are provided for.

1.3 Easements for the benefit of the City. 701 hereby grants to the City, its
successors and assigns, the following easements:

a. A nonexclusive,appurienant.easement. through the public access ways

and common areas on the ground and skyway levels of the 701 Building, as the same
may, from time to time, be located and relocated, and in and through the 701
Building Skyway for.purposes.of performing neglected maintenance or repair, of the
701 Building Skyway, including such portals and building penetrations as may be
required in connection therewith, to the extent provided for in this instrument and
through the 701 Building Skyway for performing necessary maintenance repair,
removal, replacement, restoration, use and operation of the City Building Skyway
Complex;

b. A nonexclusive, appurtenant easement for pedestrian access through the

j_QLB_qi}Eing Skyway and the public access ways and common areas on the ground

and skyway levels of the 701 Building to and from the City Building, the City
Building Skyway Complex, the Seventh Street Skyway (and to the extent 701 is
permitted to do so, through the Fourth Avenue Skyway) during those times of the day

and on such days of each year as ordinary business is being conducted in the 701

Building. It is understood that unless a contrary agreement is entered into between




the parties, such public access ways and common areas shall be open during the hours

and days as provided for in Paragraph b of Section 1.1, above.

1.4 Right to prevent access. 701 shall be permitted to prevent access as follows:

a. During those times of the day and on such days of the year not set out
in Paragraph b of Section 1.1, above, so long as pedestrian access otherwise is not
being made available through the public access ways and common areas of the ground
and skyway levels of the 701 Building for public thoroughfare;

b. For the misimum period of time and the minimum extent reasonably
possible if, despite 701’s diligent efforts to keep such public access ways and common
areas in the 701 Building open, major repairs or renovations require the same to be
closed;

c. For such temporary periods and to the minimum extent as 701
reasonably may deem necessary under the then existing circumstances to facilitate the
remodeling, refixturing or repair of the 701 Building; or

d. For the minimum time as may reasonably be necessary to prevent a
dedication or the creation of an casement by.prescription to any third party.

e. Notwithstanding anything in subparagraph b and c to the contrary, five
{5) business days advance notice to the City shall be required (except in an
emergency) prior to preventing the access permitied by this Instrument.

f. 701 may from time to time relocate the public access ways and
common areas subject to these easements so long as reasonably comparable substitutes

are provided therefor.




1.5  Use Subject to Covenants. The use of the easements described in this article

shall be subject to the terms, covenants and conditions contained in this agreement.

1.6 Duration of easements. The easements granted in this Article and the rights
a:md obligations of the parties under this agreement shall continue in effect for so long as the
buildings to which the respective skyway is affixed continue to exist and all necessary
permits and approvals to maintain and use the skyways remain in effect. Upon the .
demolition or condemnation of either the City Building or the 701 Building, the respective
easements shall terminate and, if required, the 701 Building Skyway shall be removed as
provided in this instrument, Upon reconstruction of any building so demolished and upon
reconstruction and reconnection of the 701 Building Skyway the easements granted bereunder
shall be reinstated unless otherwise agreed by the parties in writing.

. OPERATION AND MAINTENANCE
2.1 701 Building Skyway and 701 Building Easement Areas. 701 shall pay two

thirds of all "Maintenance Costs” (which for purposes of this agreement shall mean the costs

for light, heat, ventilation, repair, replacement and security) of the 701 Building Skyway.
701 shall be responsible to keep and maintain the 701 Building Skyway in good and clean
condition and state of repair and in compliance with all applicable laws and ordinances;
provided, however, 701 shall be eatitied to take advantage of any provisions permitting 701
not to strictly comply with any applicable laws and ordinances (such as provisions refating to
existing, nonconforming uses or other "grandfathering” provisions, as well as any provisions
under the Americans With Disabilities Act or other similar acts which excuse strict

compliance such as when conformance is not readily achievable). 701 shall be responsible




for the payment of any real estate taxes attributable to the 701 Building Skyway. The City
acknowledges that the 701 Building Skyway is the property of 701 and shall be deemed to be
an appurtenance to the 701 Palfcel. 701 shall be responsible for all costs and expenses
r]elating to the operation and maintenance of the access ways and common areas within the
701 Building that are subject to the easements described in Section 1.3. The City shall be
responsible for paying one-third of the Maintenance Costs related to the 701 Building
Skyway. Promptly following the effective date of this Agreement, as to the first year hereof,
and prior to the commencement of each calendar vear, as to subsequent years, 701 shall
deliver to the City an itemized statement of the estimated costs to be incurred during such
calendar year as Maintenance Costs (i.e. the costs for light, heat, ventilation, repairs,
replacement and security) for the 701 Building Skyway. The City shall pay one thirty-sixth
of such estimated costs on the first day of each month of each calendar year. On or before
March 31st of each year, 701 shall submit to the City an itemized statement of the actual
costs incurred during the previous calendar year as Maintenance Costs and promptly after
such submission a cash adjustment shall be made between the parties hereto so that the
amount paid shall equal the Maintenance Costs actually incurred. Failure by the City to pay
any amount becoming due hereunder within thirty days after written notice thereof by 701 to
the City shail be deemed a defaull fiersunder.

2.2 Signage. 701 sball have the exclusive right, with the approval of the City,
which approval shall not be unreasonably withheld or delayed, to install and maintain in the
701 Building Skyway such directional and identifying signs and graphics as may be deemed

necessary or proper. No commercial advertising shall be permitted in the 701 Skyway.

-8 -




2.3 City Building Skyway Complex, Seventh Street Skyway and City Building

Easement Areas. During such period as the easements described in Section 1.1 of this
instrument remain in effect, the City shall pay, or cause to be paid, all costs and expenses
relating to the operation and maintenance of the access ways and common areas in the City
Building, two thirds of the Maihtenance Costs (which for purposes of this agreement shall
mean the costs for light, heat, ventilation, cleaning, repair, replacement and security) of the
City Building Skyway Complex as well as the portion of the Maintenance Costs of the
Seventh Street Skyway for which the City is responsible under existing third-party
agreements governing such matters, and all Maintenance Costs of the structural elements of
' the City Building related to the Seventh Street Skyway. As between the City and 701, the
City shall be responsible to keep the City Building Skyway Complex and the Seventh Street
Skyway in good and clean condition and state of repair and in compliance with all applicable
laws and ordinances. City shall be responsible for the payment of any real estate taxes
attributable to the City Building Skyway Complex or the Seventh Street Skyway.
Notwithstanding anything to the contrary contained in this agreement, 701 shall not be liable
for any cost or expense related to the repair, reconstruction or replacement of the structural
elements of the City Building, the City Building Skyway Complex, the Seventh Street
Skyway or the Lutlieran Brotherhood Buiiding. During such period as the easements granted
in Section 1.1 remain in effect, 701 shall be responsible for ope third of the Maintenance
Costs of the City Building Skyway Complex, and one third of that part of the Maintenance
Costs for the Seventh Street Skyway for which the City is responsible under its existing

agreement or agreements with third parties. Promptly following the effective date of this

-9.




Agreement, as to the first year hereof, and prior to the commencement of each calendar
year, for subsequent years, the City shall deliver to 701 an itemized statement of the
estimated cost to be incurred during such calendar year as Maintenance Costs. 701 shall pay

one thirty-sixth of the estimated Maintenance Costs of the City Building Skyway Complex

and one thirty-sixth of that paﬁ_ of the estimated Maintenance Costs of the Seventh Street

- Skyway for which the City is otherwise responsible on the first day of each month of each
calendar year. On or before June 1st of each year, the City shall submit to 701 an itemized
statement of the actual costs incurred during the previous calendar year for such Maintenance
Costs, and promptly after such submission, a cash adjustment shall be made between the

' parties hereto so that the amount paid shall equal the Maintenance Costs actually incurred.
The failure by 701 to pay any amount becoming due hereunder within the thirty days after

written notice thereof by the City to 701 shall be deemed to be a default hereunder.

1. REMOVAL AND RECONSTRUCTION

3.1  Removal and reconstruction of the 701 Building Skyway. In the event that the

701 Building is voluntarily or involuntarily destroyed or demolished or taken by
condemnation and 701 elects not to rebuild or restore the 701 Building, 701 shall remove the
701 Building Skyway and, at its expense, restore the exterior of the City Building Skyway
Compiex 1in the area where it congects to the 701 Building Skyway or reimburse the City for
the reasonable costs of completing said restoration if the City should elect to perform the
restoration itself. In the event the 701 Building Skyway is removed as provided above, then

701 shall restore or reconstruct the 701 Building Skyway to its original condition or to such

other condition as the City shall approve, which approval shall not be unreasonably withheld

-10 -




or delayed, whenever it restores or reconstructs the 701 Building or another building on the
701 Parcel. In the event that the 701 Building Skyway is involuntarily damaged or
destroyed, and the 701 Building is not so involuntarily damaged or destroyed, 701 shall
promptly restore and reconstruct the 701 Building Skyway to substantially its 6riginal
condition or such other conditibn as the City shall approve, which approval shall not be
unreasonably withheld or delayed. 701 shall be responsible for the total cost incurred in
connection with such restoration or reconstruction of the 701 Building Skyway.

In the event that the City Building is voluntarily or involuntarily damaged or
destroyed, or taken by condemnation, 701 shall be obligated to remove the 701 Building
Skyway unless the City elects to repair or reconstruct the City Building and the 701 Building
Skyway can be maintained in place while such repair or reconstruction takes place. The cost
of such removal shall be shared equally by the City and 701. In the event that following a
casualty to the City Building, 701 js so required to remove the 701 Building Skyway and the
City or its successor restores or replaces the City Building, the City shall be responsible for
restoring the 701 Building Skyway, at the City’s expense, to its original condition or such
other condition as may be approved by 701, which approval shall not be unreasonably
withheld or delayed.

In the event the City Building Skyway Complex is invoiuntarily damaged or
destroyed, the City shall promptly restore and reconstruct the City Building Skyway Complex
substantially to its original condition or such other condition as 701 shall approve, which

approval shall not be unreasonably withheld or delayed. City shall be responsible for the

- 11 -




total cost incurred in connection with such restoration or reconstruction of the City Building
Skyway Complex.

32 Removal and reconstruction of the Seventh Street Skyway. In the event that
the City Building or the Lutheran Brotherhood Building are voluntarily or involuntarily
destroyed or demolished or taken by condemnation, and the Seventh Street Skyway is
removed, then the City shall exercise any rights it may possess to require or cause the
restoration or reconstruction of the Seventh Street Skyway and the public access ways and
comimon argas within the City Building to their original condition whenever the City Building
and or the Lutheran Brotherhood Building is restored or reconstructed. In the event that the
Seventh Street Skyway should be damaged or destroyed, the City shall have the obligation,
without expense to 701, to cause the prompt restoration and reconstruction of the Seventh
Street Skyway to substantially its original condition or to such condition as may be approved
by 701, which approval shall not be unreasonably withheld or delayed.

IV. INSURANCE

4.1  Insurance to be maintained by 701. 701 shall maintain, at all times from and

after the opening of the 701 Building Skyway until the termination of the easements granted
* hereunder in conpection with said Skyway, (i) public liability insurance insuring 701 against
ail clatins, demands or actions for injurv or death and property damage, m amount not less
than one million dollars ($1,000,000) combined single limit, arising from, related to, or
connected with the operation of the 701 Building Skyway; (ii) insurance on the 701 Building
Skyway covering those risks covered by an "All-Risk" policy of property insurance, with

coverage for the full replacement cost of the 701 Building Skyway, as determined annuaily
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by the property insurer, proceeds of which shall be applied to repair and restoration of the
701 Building Skyway in the event restoration of the 701 Building Skyway is required
hereunder. The aforesaid insurance shall be in form reasonably satisfactory to both parties
and with an insurer reasonably satisfactory to both parties. Each policy shall provide that it
will not be subject to cancellatibn or change except after thirty days prior written notice to
each of the insureds and the holder of any mortgage encumbering the 701 Parcel. The
holder of any mortgage encumbering the 701 Parcel shall be named as an additional insured
on the policies of insurance. A certificate evidencing each policy required hereunder shail be
delivered to the City prior to the execution hereof, and renewals not less than thirty days
prior to the expiration of the term of the expiring policy. The costs of insurance obtained

pursuant to this Section 4.1 shall be a cost which shall be borne by 701.

4.2 Insurance to be maintained by the City. The City shall maintain, at all times
from and after the opening of tbe Seventh Street Skyway and City Building Skyway Complex
until the termination of the easements granted hereunder in connection therewith, (i) public
liability insurance insuring the City against all claims, demands or actions for injury or death
and property damage, in amount not less than one million dollars ($1,000,000) combined
single limit, arising from, related to, or connected with the operation of the Seventh Street
Skyway and City Building Skyway Complex; (i) insurance on the Seventh Street Skyway and
the City Building Skyway Complex covering those risks covered by an "All-Risk" policy of
property insurance, with coverage for the full replacement cost of the Seventh Street Skyway
and—City Building Skyway Complex, as determined annually by the property insurer,

proceeds of which shall be applied to repair and restoration of the Seventh Street Skyway and
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City Building Skyway Complex in the event restoration of the Seventh Street Skyway or City
Building Skyway Complex is required hereunder. The aforesaid insurance shall be in form
reasonably satisfactory to both parties and with an insurer reasonably satisfactory to both
parties. Bach policy shall provide that it will not be subject to cancellation or change except
after thirty days prior written nétice to each of the insureds and the holder of any mortgage
encumbering the 701 Parcel. 701 and the holder of any mortgage encumbering the 701
Parcel shall be named as additional insured on the policies of insurance. A certificate
evidencing each policy required hereunder shall be delivered to the City prior to the
execution hereof, and renewals not less than thirty days prior to the expiration of the term of
‘thc expiring policy. The costs of insurance obtained pursuant to this Section 4.2 shall be a
cost which shall be borne by the City. Notwithstanding the foregoing, while the City (but
not its successors, unless its successors are municipal corporations) owns the City Parcel, the
City may self insure in lieu of obtaining the insurance required by this Article; provided, that
if the City elects to self insure, its liability shall be subject to and in conformance with the
provision of Minnesota Statutes, Chapter 466 with limits of Liability as prescribed in
Minnesota Statutes Section 466.04. However, the City shall, to the extent required
hereunder, have the same restoration obligations otherwise provided for in this agreement,

whether or not insurance proceeds are available.

- 14 -




fees incident thereto) arising out of injury, death or property loss or damage occurring in the
701 Building Skyway, except to the extent caused by the negligent acts or intentional
misconduct of the City or its partners, officers, agents or employees. The City agrees to
inﬂemnify, defend and hold 701 and its partners, officers, agents and employees harmless
from all losses, damages, claims, obligations, liabilities and expenses (and all actions,
proceedings, judgments and attorneys’ fees incident thereto) arising out of injury, death or
property loss of damage occurring in the City Building Skyway Complex or the Seventh
Street Skyway, except to the extent caused by the negligent acts or intentional misconduct of
701 or its partners, officers, agents or employees. |

' 5.2 701’s liability. The City shall look solely to the estate and property of the 701
Parcel for the collection of any claim or judgment (or any other judicial procedures requiring
payment of money by 701), and no other assets or property of 701 shall be subject to levy,
-execution or other procedures for satisfaction of such claims. Upon transfer or assignment
by 701, its successors or assigns, of ownership of the 701 Parcel, and upon the assumption
by the transferee or assignee of the benefits of this agreement, such transferee or assignee
shall be subject to the provisions hereof and thereafter no further liability or obligation shall
accrue against 70‘1, its successors and assigns hereunder.

5.3  Citv’s Lability. The City (but not its successors unless such succesgors are
bodies corporate and politic) shall be entitled to take advantage of any limitations on liability
provided under Chapter 466 of the Minnesota Statutes.

5.4  Default. If 701 or the City shall default hereunder, by not performing its

obligations, if any, hereunder with respect to the operation, maintenance, repair, removal,
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replacement, restoration or reconstruction of the Seventh Street Skyway, City Building
Skyway Complex, the 701 Building Skyway, or any required support systems thereof or
access thereto, the non-defaulting party may, immediately in cases of emergency or the
wrongful denial of access, and in any other case, after thirty days written noti;:e to the
defaulting party, cure the defauit, unless the defaulting party shall have cured the default
within said thirty day period after receiving notice thereof or shall have begun to cure the
default and continue to make reasonable progress in effecting such cure. The defaulting
party shall immediately reimburse the non-defaulting party for its reasonable costs of
effecting such cure, together with interest thereon as bereinafter provided. Any party
defaulting hereunder shall be liable to the non-defaulting party for its reasonable attorneys
fees and expenses incurred in the enforcement hereof, together with interest on any amount
due hereunder from and afier the date of default at the lower rate of either 12% per annum
or the highest rate allowed by applicable law. The non—defaulting party may also exercise
any other remedy available at law or in equity.

The City agrees to provide the holder of any mortgage encumbering the 701 Parcel
with a notice of default. In the event that 701 fails t§ cure such default within the time
provided in this Section 5.4, such mortgagee shall have an additional thirty (30) days from
the date such notice of default is served upon mortgagee within which to cure such default at
its option and without obligation; provided, however, if such default cannot be cured within
such thirty (30) day period, then said mortgagee shall have such additional time as may be

reasonably necessary to cure such default, provided mortgagee has commenced the cure
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during such thirty (30) day period and thereafter diligently prosecutes said cure to
completion.

5.5 Lien. The City shall be entitled to a lien upon the 701 Parcel after a default
by 701 and the expiration of any applicable cure period hereunder for any ambunts due to the
City pursuant hereto, which lien shall run with the 701 Parcel. 701 shall be entitled to a lien
upon the City Parcel after a default hereunder by the City and the expiration of any
applicable cure period for any amounts due to 701 pursuant hereto, which lien shall run with
the City Parcel. Notwithstanding the forgoing, any such lien shall be subordinate to the lien
of any first mortgage encumbering the parcel in question and to any renewals, extensions or
replacements thereof.

5.6  Suspension. Upon sixty days written notice following a default hereunder and
the expiration of the cure period provided in Section 5.4 hereof, a non-defaulting party may
suspend the rights of the defaulting party to use the easements granted in this instrument,
such suspension to remain in effect until the default is cured.

5.7  Certification. Each party to this agreement agrees to execute and deliver,
within ten days after written request therefor, a statement certifying: (i) that this agreement is
in full force and effect, represents the entire agreement between the parties as to the subject
matter hereof, and has nct been assigned, modified, supplemented or amended in any way,
or if there has been any assignment, modification, supplement or amendment, identifying the
same; and (ii) there is no default under this agreement by any of the parties, or if there is

any default, identifying the same.
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5.8  Civil rights provision. The parties hereto shall comply with all provisions of

Minnesota Statues, § 181.59 and Minneapolis Code of Ordinances, § 139.50, which
provisions relate to civil rights and nondiscrimination, and which shall be considered a part
of this agreement as though set forth in their entirety.

5.9  Notices. If at any time it is necessary or permissible to give any notice or

make any demand under the terms of this agreement to either party hereto, such notice or
demand shall be deemed to have been given or made on the date the same is delivered by
professional, third party courier service or one day foliowing the date the same is deposited

in the United States mail, registered or certified, return receipt requested, postage prepaid

and addressed as follows:

If to the City: City of Minneapolis
City Hall
Minneapolis, MN 55415
Attn: Traffic Engineering Department

If to 701: Venture 701 Limited Partnership
c/o Northco Corporation
701 Fourth Avenue South
Minneapolis, MN 55415-1606

copy to: Larry J. Berg
Fredrikson & Byron
1100 International Centre
900 Second Avenue South
Minneapolis, MN 55402-3397

copy to: General Electric Capital Corporation
209 West Jackson Boulevard
Suite 200
Chicago, IL 60606
Attn: Leslie Andren

Dan Miranda




Either party (or any person or entity entitled to notice) may change the address to which
notice or demand is to be given to it by giving written notice thereof to the other parties not
less than thirty days prior to the effective date of change.

5.10 Running of benefits and burdens. All provisions of this instrument, including
the benefits and burdens, run Qith the land and, subject to the provisions of Sections 5.2 and
5.3 hereof, are binding upon and inure to the benefit of heirs, assigns and successors of the
parties hereto and their respective invitees, and may be amended without the consent of any
tenant.

5.11 Construction. The rule of strict construction shall not apply to the grant of

' easements set out in this agreement. This agreement shall be given a reasonable construction
so that the intention of the parties to confer reasonably useable rights and reasonable
enforceable obligations is carried out.

Neither the public nor any occupants and/or tenants of the 701 Building, the City:
Building or the Lutheran Brotherhood Building, nor any customer, licensee or invitee of the
parties or of said occupants and/or tenants, nor any other persons or entities except the
parties shall have rights under this agreement or be deemed to be third party beneficiaries of
this agreement. The non-exclusive rights of use described in this agreement are private
rights of use. The parties expressly disclaim any intention to dedicate to public use (whether
expressly or by implication by virtue of acts, omissions or otherwise) the 701 Parcel, the
City Parcel, the 701 Building Skyway, the City Building Skyway Complex or any segment
thereof or any extension thereto. Neither the non-exclusive right of use referred to in this

agreement, nor any acts or omissions in connection with this agreement, shall, or shall be
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deemed to, permit the public, any occupant of the 701 Building, the City Building or the
Lutheran Brotherhood Building, or any person to acquire any prescriptive easement or other
right in or interest with respect to the 701 Parcel, the City Parcel, the 701 Building Skyway,
or the City Building Skyway Complex, or any segment thereof or any extension thereto.

In witness to this agreement the parties have caused this instrument to be duly

executed as of the date first set forth above,

VENTURE 701 LIMITED
PARTNERSHIP, a Minnesota
limited partnership

' BY VENTURE 701 INVESTORS, INC.,
its general partoer

Its /7éSiner—

. ‘|NJ 1) . .
e EPOLIY
B AR 121 TN N
CITY OF MINNEAPOLIS
T e 'y
o o - /4,

GRS
Twis

Aoy Stang (fit)’ Clerk Ry

Countersigned:
Avproved as to form

"7Z5 AND PRIOR TAXES ppjp  Finance Dfficer
DEFT. 6F PROPERTY TAX & PUBLIC RECORDS
TRANSFER ENTERED

UIN 8 1554

NEPIN COUNTY MINN,
; EPUTY




STATE OF MINNESOTA )
) SS
COUNTY OF HENNEPIN )

The foregoing instrument was acknowledged before me this g/ i day of
Vovember 1993 by Donud Froer  and  Shoe Rigidee , the

Mayor and City Clerk respectively of the City of Minneapolis, a Minnesota Mummpal

Corporation, on behalf of said municipal corporation.
*Z”'\N‘sw ANASAAEALAAAANAAAANANNA B

S5 BERMARD £, MACIE)
NOTARY PUBLIC-MINNESOTA ﬂ &/ { M
& HENNEPIN COUNTY

My Commission Explras Jan. 10, 1809
Wy Gommiseion EXp s Notary Public

»

STATE OF MINNESOTA )
) SS
- COUNTY OF HENNEPIN )

The foregomg instrumpent was Ckn}%z‘% Sﬁlg before me, this [,S, day of

Seylcber ., 1993 by r 1 Mibe __Precidont of
Venture 701 Investors Inc. the general partner of Venture 701 Limited Partnership, a
anesota corporation.

% AR LORIE J. JOHNSON

JA48 NOTARY PUBLIC—MINNESOTA %
< HENNEPIN COUNTY x &/{/{,U W
My Ctenmission Expires Jan. 19, 19947

BVARAMAMAMARAAAAMMAMAAAMAMAAAN Notary Pubhc

V-

AAA

This instrument was drafted by:

Larry J. Berg, Esq.
Fredrikson and Byron, P.A.,

1100 International Centre
900 Second Avenue South
Minneapolis, MN 55402-3397

200713
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CONSENT OF MORTGAGEE

The undersigned, Mortgagee under tﬁat certain First Mortgage Security Agreement
and Fixture Financing Statement dated June 29, 1992, recorded :I_(_!_-'é_, 1992 in the Office of
the Hennepin County Recorder as Document NO.M‘} does hereby consent to the
foregoing document and agrees to be bound by the terms thereof and agrees that its interest
in the 701 Parcel shall be subordinate to the easements granted therein. The consent hereby
given shall in no way operate as consent to any subsequent alteration or modification of the
easements granted therein or any modification of the Skyway Agreement to which this

+ consent is attached.

GENERAL ELECTRIC CAPITAL
CORPORATION

Bx’/fy m//@;&ﬂv‘é

Its Qmmﬂ \ict Preeihant

i

STATE OF LHA410/S

) ss.
COUNTY OF _C99X&

The foregoing instrument was acknowledged before me this __ 2 7 ¥ % ' day of
SePremBeR. 1993, by _DanvieEL F. MIRANDA . the

RecionnL VicE FPRES/DENT— . of General Electric Capital Corporation, a
. corporation under the laws of New York, on behalf of the corporation.

AP MM;MI I Aeboat o /ﬁ&z/cze/w_»
«OFFICIAL SEAL
% Dﬁgi o Rodgers Notary Public

3 Public, State of NEnois
bgog;;m‘: ~cion Expires 10/5/93




EXHIBIT A
Legal Description of City Parcel

P

That part of the West Half of the Northwest Quarter of Section 26, Township 29, Range 24,
Hennepin County, Minnesota, which lies below an elevation of 925.00 feet N.G.V.D. -- 1929
Sea Level Datum described as.follows:

e g e

Beginning at the intersection of the Southwesterly line of Seventh Street South with the
Northwesterly line of Fifth Avenue South; thence Northwesterly along the Southwesterly line
A of Seventh Street South to a point which is 165.00 feet Southeasterly from its intersection with
”1‘\?}/} the Southeasterly line of Fourth Avenue South, as measured along said Southwesterly line of
Seventh Street South; thence Southwesterly parallel with the Southeasterly line of Fourth Avenue
South for 155.00 feet more or less to the Northeasterly line of the city alley; thence
Southeasterly along said alley line to its intersection with a line drawn parallel with and 145.00
v | feet Northwesterly of the Northwesterly line of said Fifth Avenue South, as measured along the
@f% 1| Northeasterly line of Eighth Street South; thence Southwesterly along said Jine parallel with Fifth
& Avenue South 175.00 feet more or less to the Northeasterly line of satd Eighth Street South;
thence Southeasterly along the Northeasterly line of said Eighth Street South 145.00 feet to its
intersection with the Northwesterly line of said Fifth Avenue South; thence Northeasterly along
the Northwesterly line of said Fifth Avenue South to the point of beginning, according to the
Government Survey thereof;

%bjmt to and together with covenants, conditions and easements including easements for access,
utilities and support as contained in Restated Reciprocal Easement Agreement, Document No.
1584947, Files of the Registrar of Titles; (see Order Document No. 1663187)

Subject to a public sidewalk easement as contained in Hennepin County Recorder Document No.
4637367.

Subject to a public alley easement as contained in Hennepin County Recorder Document No.
4637468.




EXHIBIT B

Legal Description of 701 Parcel

That part of the northwest quarter of the northwest quarter of Section 26, Township 29, Range
24, Hennepin County, Minnesota described as follows:

Beginning at the intersection of the southwesterly line of Seventh Street South
with the southeasterly line of Fourth Avenue South; thence southeasterly along
said southwesterly line of Seventh Street South a distance of 165.00 feet; thence
southwesterly parallel with said southeasterly line of Fourth Avenue South a
distance of 165.00 feet; thence northwesterly parallel with said southwesterly line
of Seventh Street South to an intersection with said southeasterly line of Fourth
Avenue South; thence northeasterly along said southeasterly line of Fourth
Avenue South to the point of beginning; except the following two parcels:

That part of the above described tract taken for alley purposes, as shown in
Document No. 886827;

and that part of the above described tract which lies Southerly of the
following described line:

Commencing at the intersection of the Southwesterly line of Seventh
Street South with the Southeasterly line of Fourth Avenue South;
thence Southeasterly along said Southwesterly line of Seventh Street
South a distance of 165.00 feet; thence Southwesterly parallel with
said Southeasterly line of Fourth Avenue South a distance of 145.00
feet to a point hereinafter referred to as point A; thence continuing
Southwesterly parallel with said Southeasterly line of Fourth Avenue
South a distance of 10 feet; thence Northwesterly parallel with said
Southwesterly line of Seventh Street South a distance of 10 feet, to a
point hereinafter referred to as point B; thence in an Easterly direction
to the aforesaid point A, said point A being the actual point of
beginning of the line to be described: thence Westerly along a line
that extends between points A and B and its extension Westerly to its
intersection with the line drawn parallel with and 10 feet
Northeasterly of, as measured at right angles to, the center line of the
alley as opened by Document No. 886827, and there terminating.

The aforementioned legal description is correctly delineated by survey dated November 11,
1988, revised December 8, 1988, and revised December 12, 1988 as prepared by C.E. Coulter
& Associates, Inc.
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Furthermore, said aforementioned legal description covers the same dimensions and describes
the same property as the following legal description:

That part of the northwest quarter of Section 26, Township 29, Range 24, Hennepin County,
Minnesota described as follows:

Beginning at the intersection of the Southwesterly line of Seventh Street South
with and Southeasterly-line of Fourth Avenue South; thence on an assumed
bearing of South 60 degrees 00 minutes 49 seconds East along said Southwesterly
line of Seventh Street South a distance of 165.00 feet; thence South 30 degrees
00 minutes 00 seconds West a distance of 145.00 feet; thence South 74 degrees
59 minutes 35 seconds West a distance of 14,84 feet; thence North 60 degrees 00
minutes 49 seconds a distance of 154.51 feet, more or less, to said Southeasterly
line of Fourth Avenue South; thence North 30 degrees 00 minutes 00 seconds
East along said Southeasterly line of Fourth Avenue South a distance of 155.49
feet to the point of beginning.

Together with rights and easements, to the extent granted to the general public, for the use of
the skyway as presently situated, running between the insured premises and "Centre Village",
as shown on the survey dated November 11, 1988 revised December 8, 1988, and revised
December 12, 1988 by C.E. Coulter & Associates, Inc. (hereinafter Skyway Easement No. 1).

Together with terms, conditions and easements as set forth in Skyway Agreement dated July 31,
1987, filed January 22, 1988 as Document No. 1903704 (T) and recorded December 15, 1988,
as Document No. 5487940 (A), as supplemented by unrecorded Supplemental Agreement dated
July 31, 1987, incorporated by reference in paragraph 5.1 of said Skyway Agreement
(hereinafter Skyway Easement No. 2). ‘

Together with nonexclusive public alley easement, as created for the general public, in
Document No. 886827.

Together with nonexclusive public alley easement, as created for the general public, in
Document No. 4637368.

Together with terms and conditions of Minneapolis Special Council Permits dated January 28,
1983 and February 24, 1984.




EXHIBIT C

01 Building

TUTLRL SKYWA

RIS
G o
o S /r;r.
- & ,.v.v/ VOA /rﬂn 5
G Rt A o
O S
¥ NN o
—— T
=i (.

(

|
s PARKING AREA *

So.

. So

Bth St
(\

0

N

£ S

B

>

ST

Zihh St

d
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RESERVED PARKING AGREEMENT
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THIS AGREEMENT is made as O@M&?M, 2004/ between the CITY OF
|

MINNEAPOLiS, a Minnesota municipal corporation (the “City”) and FELCOR/CSS

HOLDINGS, L.P., a limited partnership organized under the laws of Delaware (“FelCor™). |

| ' ‘ RECITALS

Development District No. 54,” dated December 8, 1980, as amended on October 28,

1981, and on December 27, 1982 (the “Development Contract”), the City, Inn
Management Inc., and Minneapolis Hometel Associates Limited Partnership
(“Hometel”) agreed that the City would construct the Centre Village Municipal Parking
Ramp (the “Parking Ramp”) on land described on Exhibit A attached hereto and
mcorporated herein by reference. The parties to the Development Contract further agreed
that the City would lease, and Hometel would take, for a period of ninety-nine (99) years,
a certam parcel of air space in and immediately above the Parking Ramp, as described on
Exhlbxt B attached hereto and incorporated herein by reference (the “Hotel Parcel”) and
construct thereon and therein a hotel.

l
Pursuant to the provisions of the Development Contract, the City and Hometel executed

an Air *Rxghts Lease as of February 1, 1983 (the “Air Rights Lease”), pursuant to which
Hometcl constructed an Embassy Suxtes Hotel (the “Hotel”) on and in the Hotel Parcel.

Under ¢ a certain “Contract for Lease and Development of Air Rights for Hotel in

Subsec{uently, the City conveyed fee simple title to the Hotel Parcel to Hometel by Deed
of Conveyance of Land for Redevelopment (the “Deed”) filed June 21, 1984 as
Document Nos. 4910629 (abstract) and 1591125 (Torrens).

FelCor is Hometel’s successor in interest in the Air Rights Lease and Deed and FelCor
and its affiliates and subsidiaries now own and operate the Hotel.

The C‘ity currently provides parking areas for the Hotel on Level B of the Parking Ramp,
togeth}er with an area for an express elevator between Level B and the Hotel lobby (the

|

?
|
|
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“Express Elevator”). Both the City and FelCor now desire to document their existing
arrangement for parking for the Hotel and provide for its continuance.

NOW, THEREFORE, the City and FelCor agree as follows:
l ' SECTION 1.
i PERMANENT PARKING SPACES

1.1) t’ermanent Parking Spaces. The City shall each day reserve sixty-five (65)
parking spaces :on Level B located closest to the Express Elevator of the Parking Ramp (the
“Ramp Spaces™) and two (2) surface lot parking spaces (the “Surface Spaces™) located in the
area approximately depicted on Exhibit C attached hereto and incorporated herein by reference
for use by vehicles of Hotel guests and other vehicles designated by FelCor. The Ramp Spaces
and Surface Splaces are sometimes collectively referred to herein as the “Permanent Parking
Spaces.” The Cxty hereby grants to FelCor an easement to use the Permanent Parking Spaces,
and for vehlcular and pedestrian access to and from the Permanent Parking Spaces, subject and
- pursuant to thejterms and conditions of this Agreement. The Permanent Parking Spaces and the
Daily Parking Spaces (as defined below) are sometimes collectively referred to herein as the
“Parking Spaces

1.2)  Increase in Permanent Parking Spaces. Upon sxxty (60) days’ notice by FelCor to
the manager of the Parking Ramp (the “Manager”), FelCor may increase the number of Ramp
Spaces reserved under the provisions of Section 1.1, above, to not more than two hundred
twenty-three (223) spaces. Consistent with the needs of its Hotel guests, FelCor shall use
reasonable efforts to limit such requests.

1.3)  Payment for Permanent Parking Spaces. Initially, the City shall charge FelCor
“Parking Fees’ in the sum of One Hundred Eighty Five and no/100 Dollars ($185.00) per month
for each of the| Ramp Spaces and Two Hundred Ten and no/100 Dollars ($210.00) per month for
each of the Surface Spaces, which sum shall be billed by an invoice to FelCor by the City and
paid by FelCor each month within twenty (20) days of receipt of such invoice. The amount of
the Parking Fees for the Permanent Parking Spaces may be adjusted, but only:

(a)  |one time during each calendar year;

f

(b) lto the fair market value thereof, determined in accordance with Section 4, below;
and |

(c) 1 upon thirty (30) days’ written notice.
i SECTION 2.
| DAILY PARKING SPACES

2.1) ' Notice. FelCor may, by notice in writing to the Manager, cause the Manager to

reserve up to seventy-five (75) additional parking spaces, or more than seventy-five (75)
additional parking spaces, if available at the time of the request (the “Daily Parking Spaces™) on

|
|
|
i
|




Level B and Level C for use by guests and other patrons of the Hotel, commencing upon delivery
of such notice land continuing for the next twenty-four (24) hours thereafter. The Daily Parking
Spaces so reserved on Level C shall be those closest to the elevator doors located on Level C.
The City hereby grants to FelCor an easement to use the Daily Parking Spaces, and for vehicular
and pedestrian access to and from the Daily Parking Spaces, subject and pursuant to the terms
and conditions; of this Agreement.

2.2) lPavment for Daily Parking Spaces. The City shall submit an invoice to FelCor,
c/o the General Manager of the Hotel (at the Hotel address set forth in Section 6.1, below) each
month, and FelCor shall pay the invoice within twenty (20) days of receipt, for Daily Parking
Space Parkmg Fees for the previous calendar month. The amount of the daily Parking Fees for
each Daily Paxl'kmg Space reserved by FelCor for the previous month shall be equal to the
amount of the monthly Parking Fees for the Ramp Spaces (described in Section 1.3, above, as it
may be adjusted from time to time) divided by the total number of days in the calendar month to
which the i mvonce applies. By way of example if the monthly Parking Fees for Ramp Spaces are
$185.00 and the month to which the invoice applies is a thirty-one (31) day month, then the
Parking Fees for each of the Daily Parking Spaces reserved by FelCor for that month shall be
' $5.97 per day.f In addition, said invoices may include applicable sales taxes.

i SECTION 3.
| PARKING PROCEDURES

3.1) |Exclusive Ticket Spitter. The drivers of vehicles intending to use either the
Permanent Parking Spaces or the Daily Parking Spaces shall, upon entering their vehicles at the
top of the dow{n-ramp to the underground levels of the Parking Ramp, take a ticket from the
ticket spitter tl?at the City has installed at the entry.

3.2) gTokf:ns The drivers of vehicles who obtain such tickets shall present them to the
Hotel's front desk cashier and obtain from said cashier a token to permit their vehicles to exit the
Parking Ramp, (a) at any time or nmes, as to the vehicles parked in the Permanent Parking
Spaces, and, (b) at any time or times prior to the expiration of twenty-four (24) hours after the
notice is dehvéred by FelCor to the Manager under Section 2.1, above, as to the vehicles parked
in the Daily Parkmg Spaces. The token-accepting device at the exit of the Parking Ramp and all
related equxpmem shall be maintained at the sole cost of the City.

3.3) fUnhmlted Exits and Entrances. The persons parking their vehicles in any of the
Parking Spacels shall be able to drive such vehicles out of and into the Parking Ramp as many
times as they wish during the periods in which they are entitled to use such Parking Spaces.

| SECTION 4,

’ CHANGES IN PARKING FEES
The Cxty Council shall establish reasonable Parking Fees based upon the fair market
value of the Ramp Spaces and the Surface Spaces. Fair market value shall be determined by a
survey of parkmg fees charged at parking facilities within a two block radius of the Hotel Parcel
(“Surrounding Parking Facilities”). Following review of the survey data, the City Council may




approve or modify the Parking Fees which may be updated from time to time. If FelCor believes
at any time during the term of this Agreement that Parking Fees should be changed as of the next
following January 1 because of a decrease in the fair market value thereof, it shall give notice of
such desire (the “Notice of Change”) to the City on or before August 1st of any year during the
term of this Agreement together with the reasons for such belief. Thereupon, during the thirty
(30) day penod following the date of the Notice of Change, representatives of the City shall
undertake a survey of parking fees charged at Surrounding Parking Facilities and present such
evidence to the|City Council along with FelCor’s Notice of Change. The City shall act in good
faith in setting the Parking Fees based upon the fair market value of Ramp Spaces and Surface
Spaces.

; SECTION S.
| TERM OF AGREEMENT

Except as otherwise expressly set forth in this Agreement, this Agreement and the
easements and 'covenants herein shall be permanent and perpetual, shall bind and inure to the
benefit of the Clty and FelCor and their respective successors and assigns, shall be appurtenant to
the Hotel Parcel and shall run with the land.

SECTION 6.

| PARKING RAMP OPERATION

The Cit,iy covenants and agrees that until June 15, 2044, the City will cause the Parking
Ramp to contixiiue to be operated and maintained as a public parking facility (subject to the rights
of FelCor hereunder). Until after June 15, 2044, the City shall not cause or permit any
alternations or}modiﬁcation to the Parking Ramp that will decrease its parking capacity to the
extent that it will interfere with the operation of the Hotel Parcel.

SECTION 7.
RELATED MATTERS

7.1)  |Self Help Rights. FelCor shall have the self-help rights described in Section 9.1
of the Restated Reciprocal Easement Agreement dated June 15, 1984, by and among the City,
TGA Development Inc. and Minneapolis Hometel Associates Limited Partnership as recorded in
Document No! 1584947 (the “REA™), except that such self-help rights shall be applicable to the
City’s failure to perform its maintenance and repair obligations in this Agreement for all parking
and related areas within the Parking Ramp.

7.2) ‘ Termination of Certain Agreements. The Development Contract and the Air
Rights Lease have terminated and are of no further force and effect.

7.3) ( No Reduction in Rights. This Agreement shall not reduce any easement rights of

the City or Fe}Cor granted pursuant to the REA.,

|




SECTION 8.
MISCELLANEOUS

8.1) Notices. All notices and other communications hereunder shall be in writing and
shall be deemed given when personally delivered or if sent by certified mail, postage prepaid,
with return recelpt requested, to the correct address as indicated below:

To the City: City of Minneapolis
Attention: Director of Traffic and Parking Services
Room 233, City Hall
Minneapolis, Minnesota 55415

|

|

I
'1%0 FelCor: -FelCor/CSS Holdings, L.P.

‘ c/o FelCor Lodging Trust Incorporated

545 East John Carpenter Freeway

| Suite 1300
Irving, Texas 75062
Attention: General Counsel-

With a copy to: Embassy Suites, Hotel — Minneapolis Downtown
425 South Seventh Street

Minneapolis, Minnesota 55415

Attention: General Manager

i
The City and EelCor may, by such notice given to the other, designate any change in address to
which notices and other communications shall be sent.

8.2) |Estoppel Certificates. Within ten (10) days after either party shall so request, the
other party agrees to deliver a certificate to the requesting party, or to any mortgagee of the Hotel
Parcel, that thlS Agreement is in full force and effect, that there are no defenses or offsets
available to the party signing such Certificate, that no breaches or defaults exist under this
Agreement, that the requesting party has performed all of its obligations contained herein, or if
there are such [defenses offsets, breaches, or defaults, the nature and amount thereof.

8.3)  {Execution Counterparts. This Agreement may be executed in one or more
counterparts, each of which shall be an original, and together which shall constitute one and the
same Agreem?nt.

i

8.4) |Captions. The captions and headings herein are for convenience and reference

only and do n?t limit or construe the provisions of this Agreement.

|

8.5) | Severability. If any provision of this Agreement shall to any extent be held by a
court of competent jurisdiction to be invalid or unenforceable, the remainder of this Agreement
shall not be affected thereby, and each term and provision of this Agreement be valid and
enforceable to the fullest extent permitted by law.

i
f 5.
|

1
{
|
1
|
S
|
i
i




|
|

f
8.6) Mamtenance The City shall maintain and keep the Parking Spaces and Parking
Ramp in good repair and condition, at the City’s expense.

8.7) Amendment This Agreement may not be amended, modified, or supplemented
except by a writing executed by the party against whom such amendment, modification, or
supplement is sought to be enforced.

8.8) Authonty Each of the City and FelCor warrants and represents to the other that
all necessary and appropnate actions by the Minneapolis City Council, in the case of the City,
and by its gene;ral partners, in the case of FelCor, have been taken to permit them to execute this
Agreement and perform their respective obligations hereunder, and each has all necessary legal
power and authonty to do so. These warranties and representations shall survive the execution
of this Agreement and continue throughout its term.

8.9) Recordmg The City and FelCor intend for this Agreement to be filed of record
with the Hennepin County Recorder and/or Hennepin County Registrar of Titles, as applicable.

IN WITNESS WHEREOF, the City has caused this Agreement to be executed by its
proper ofﬁcers? and FelCor has caused the Agreement to be executed by its sole General Partner
as of the date set forth on page 1 hereof.

{ CITY OF MINNEAPOIS -~

Its: Finance Ofﬁdé CA‘CQ\ND

By:

Approved as to form:

Its: Assistant C‘F’Attorney

Approved:
By: ;

; |
f o Sdse R BT

Its: Department Head

FELCOR/CSS HOLDINGS, L.P.

By: FELCOR/CSS HOTELS, L.L.
General Partngr
By: %\@A ‘Q

Charles N. Nye
Its: Vice President
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STATE OF MINNESOTA
SS.

COUNTY OF %IENNEPIN

‘ .
The foregoing instrument was acknowledged before me this_ 195 day of

; ,2008by v o \asaon , the Finance Officer
of t?ig CITY OF QEN EAPOLIS, a Minnesota municipal corporation, on behalf of the '
corpozation. ‘

: f : S-Co b \é\o\,;xndb\)

I}

JACQUELINZ KQ=STZDE

i@ NOTARY PLZLS - LENHESOTA f Notary Pislic
My m‘mﬁssion Expires 1-31-2008

3

STATE OF MINNESOTA
I ss.

COUNTY OF HENNEPIN
4

The foregoing instrument was owle ged‘befo me l}J A day of
JGM , 208 by ( DA , the Assistant City
O(\A{ney of the CITY OF MINNEAPOLIS, a anesota municipal corporatxon on behalf of the

corporation. ‘
AAMAAAMAAAAAMAAAAAAAAAAMMAANA, B
HELEN H. PETERS
WA NOTARY PUBLICMINNESOTA
RS MY COMMISSION EXPIRES 1-31:2008
- Ni

oA ATVVAARARAY otary Pubhc
i

STATE OF MINNESOTA
ss.
COUNTY OF’ HENNEPIN

he foregomg mstrumengas ackngwledged befq me this 7 day of
, 2004 by , the Department

rf’ of the | Department of the CI MINNEAPOLIS, a Minnesota
nicipal corporation, on béhalf of the corporation.
?
f .
VAN AV 8 Notary/Pubhc

¢, NOTAHY PUBLIC-MINNESOTA

bt
-7, ARNER EDWARD GUNSELL
v Wy Commession Expues Jan, 31, 2008
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STATE OF __Tz#as

sS.
COUNTY OF { yallhs

The foregomg instrument was acknowledged before me this_2|  dayof
DR , 2004 by Charles N. Nye, the Vice President of FELCOR/CSS
HOTELS,L.L.C,a Dclaware limited liability company, in its capacity as sole general partner of
| FELCOR/CSS HOLDINGS L.P., a limited partnership organized under the laws of Delaware,
on behalf of the limited partnership.

<
N e L -\

SCARLETT RAY
NOTARY PUBLIC

Sl &)
Notary Public ™\ ’ |
My Commission Expires: ___(-28-d3 :

§ STATE OF TEXAS
"mmm\\ MY Comm. Exp. 07- 28-2005

‘\‘\‘\‘\‘\‘\‘\‘\‘\‘\ -

STRUMENT WAS DRAFTED BY:
LARKIN, HOFFMAN, DALY & LINDGREN, LTD. |
. 1500 WELLS FARGO PLAZA
7900 XERXES AVENUE SOUTH
BLOOMINGTON, MINNESOTA 55431
(952) 835-3800

|
|
|

982120.1




o EXHIBIT A
|
§

Legal Description of City Parcel:

That part of the West half of the Northwest Quarter of Section 26, Township 29 North,
Range 24 West, Minneapolis, Minnesota including the vacated portion of a city alley,
lying within the following described boundaries to wit: Commencing at the intersection
of the Southwesterly line of Seventh Street South with the Northwesterly line of Fifth
Avenue SoPth thence Northwesterly along the Southwesterly line of said Seventh Street
South to a point which is 165.00 feet Southeasterly of the intersection of the
Southwesterly line of said Seventh Street South with the Southeasterly line of Fourth
Avenue South, as measured along said Southwesterly line of Seventh Street South;
thence Southwesterly parallel with the Southeasterly line of said Fourth Avenue South for
155.00 feet more or less to the Northeasterly line of the city alley; thence Southeasterly
along said 'alley line to its intersection with a line drawn parallel with and 145.00 feet
Northwesterly of the Northwesterly line of said Fifth Avenue South, as measured along
the Nonheasterly line of Eighth Street South; thence Southwesterly along said line
parallel w1th Fifth Avenue South 175.00 feet more or less to the Northeasterly line of said
Eighth Street South; thence Southeasterly along the Northeasterly line of said Eighth
Street South 145.00 feet to it is intersection with the Northeasterly line of said Fifth
Avenue South thence Northeasterly along the Northwesterly line of said Fifth Avenue
South to the point of commencement.

Cth. L67423

-

-

I
Part of the|above parcel being registered property, as evidenced by Certificate of Title
No. 560342, and more particularly described as follows:

. /’ﬁlat part oif the West half (W 1/2) of the Northwest quarter (NW 1/4) of Section twenty-

- six (26) Townsh:p twenty-nine (29) North, Range twenty-four (24) West of the Fourth
Principal Mendxan described as follows: Commencing at the intersection of the
Northcasterly line of Eighth Street South with the Northwesterly line of Fifth Avenue
South in the City of Minneapolis in said County and State; thence Northwesterly along
said Exghth Street South one hundred and forty-five (145) feet; thence Northeasterly
parallel wxlth said Fifth Avenue South one hundred sixty-five (165) feet; thence
Southeaster!y parallel with said Eighth Street South one hundred forty-five (145) feet;

\\tﬂence Southwesterly to place of beginning, excepting the part taken for alley.

Together with the benefits of covenants, conditions and easements including easements
for access, maintenance and operation contained in the Restated Reciprocal Easement
Agreement, Document No. 1584947, file of Registrar of Titles.




LEGAL DESCRIPTION

]
I
|
; EXHIBIT B
|
|

— |
That part of the West Half of the Northwest Quarter of Section 26, Township 29, Range 24,
Hennepin County, Minnesota, which lies above an elevation of 925.00 feet and below an
elevation of 990.50 feet, both elevations N.G.V.D.---1929 Sea Level Datum described as
follows:

Beginning at tixc intersection of the Southwesterly line of Seventh Street South with the
Northwesterly;line of Fifth Avenue South; thence Northwesterly along the Southwesterly line of
Seventh Street South to a point which is 165.00 feet Southeasterly from its intersection with the
Southeasterly | line of Fourth Avenue South, as measured along said Southwesterly line of
Seventh Street South; thence Southwesterly parallel with the Southeasterly line of Fourth
Avenue South for 155.00 feet, more or less to the Northeasterly line of the city alley; thence

Southeasterly Ialong said alley line to its intersection with a line drawn parallel with and 145.00
feet Northwesterly of the Northwesterly line of said Fifth Avenue South, as measured along the
Northeasterly line of Eighth Street South; thence Southwesterly along said line parallel with
Fifth Avenue South 175.00 feet, more or less to the Northeasterly line of said Eighth Street
South; thence Southeasterly along the Northeasterly line of said Eighth Street South 145.00 feet
to its intersection with the Northwesterly line of said Fifth Avenue South; thence Northeasterly
along the Northwesterly line of said Fifth Avenue South to the point of beginning, according to

| ﬁe Govemme{nt Survey thereof.

‘ Together with the benefits of covenants and conditions as shown in deed doc. no. 1591125, files

of Registrar of Titles, and

§3/ 283
@6’ tr

Together w1th the benefits of covenants, conditions and easements including easements for
access, utlhtles and support contained in Restated Reciprocal Easement Agreement, Document
No. 1584947, ‘files of Registrar of Titles.

Hennepin Co?nw, Minnesota

Torrens Certi%'lcate No. 667421

993275.1
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